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(a real estate investment trust constituted on 13 December 2012 
under the laws of the Republic of Singapore) 

managed by

SB REIT Management Pte. Ltd.
(Registration No: 201224644N)

IMPORTANT DATES AND TIMES

(A)  EXTRAORDINARY GENERAL MEETING (“EGM”)

(i) The proposed SB Trust Deed Amendments to facilitate 
the Trust Scheme; and

(ii) The proposed Australian Asset Disposal to Clay SG Holdings II
Pte. Ltd. and Clay SG Holdings III Pte. Ltd.(1)

Last date and time for lodgement of
Proxy Form A (EGM)

 Tuesday, 9 March 2021 at 2.00 p.m.

Date and time of the EGM  Thursday, 11 March 2021 at 2.00 p.m.

(B) TRUST SCHEME MEETING(2)

The proposed Acquisition by Clay Holdings III Limited of all 
the issued units in SB REIT 

by way of a trust scheme of arrangement (“Trust Scheme”)

Last date and time for lodgement of
Proxy Form B (Trust Scheme Meeting)

 Tuesday, 9 March 2021 at 2.30 p.m.

Date and time of the Trust Scheme 
Meeting

 Thursday, 11 March 2021 at 2.30 p.m. 
(or as soon thereafter following the 
conclusion of the EGM, whichever is later)

The EGM and the Trust Scheme Meeting will be convened and
held by way of electronic means(3)

(1) The Australian Asset Disposal is inter-conditional with the Trust Scheme and will only complete on 
the same date as the Effective Date but immediately prior to the Trust Scheme becoming effective in 
accordance with its terms.

(2) The Trust Scheme Meeting will be adjourned if the SB Trust Deed Amendments Resolution and/or 
the Australian Asset Disposal Resolution are not passed at the EGM.

(3)  Due to the current COVID-19 situation in Singapore, SB Unitholders will not be able to attend 
the EGM and the Trust Scheme Meeting in person. Instead, alternative arrangements have been 
put in place to allow SB Unitholders to participate in the EGM and the Trust Scheme Meeting 
via electronic means.  SB Unitholders should refer to the SB Manager’s  announcement dated  17 
February 2021  in relation to such arrangements, which is available on the SGXNET and SB REIT’s 
website, for further information. 

Scheme Consideration

S$0.550
in cash

per SB Unit
On 21 January 2021, the SB 

Manager announced a distribution 
of 1.194 Singapore cents per SB 
Unit for the fourth quarter ended 
31 December 2020. Accordingly, 
the Scheme Consideration will 
be reduced by this distribution, 

resulting in an Adjusted Scheme 
Consideration of S$0.53806 per 
SB Unit (the “Adjusted Scheme 

Consideration”)

Financial Adviser to
the SB Manager

DBS Bank Ltd.
(Company Registration No.: 196800306E)

(Incorporated in the Republic of Singapore)

Independent Financial Adviser
to the SB Independent Directors 

and the SB Trustee

KPMG Corporate Finance Pte Ltd
(Company Registration No.: 198500417D)

(Incorporated in the Republic of Singapore)

If you are in any doubt about the Trust Scheme, this Scheme Document or to the course of action you should take, you should consult your stockbroker, bank manager, solicitor, accountant, tax adviser or 
other professional adviser immediately.
The Singapore Exchange Securities Trading Limited (“SGX-ST”) assumes no responsibility for the correctness of any of the statements made, reports contained or opinions expressed in this Scheme Document.
 Pursuant to the Public Statement on the Extension of the Temporary Measures to Allow for Electronic Despatch of Take-Over Documents under the Singapore Code on Take-overs and Mergers (the “Code”) issued by 
the Securities Industry Council of Singapore on 29 September 2020 (the “SIC Public Statement on Electronic Despatch”), documents related to a take-over or merger transaction under the Code may be despatched 
electronically to the SB Unitholders through publication on SGXNET and on the website of SB REIT. Due to the current COVID-19 situation in Singapore and in line with the SIC Public Statement on Electronic Despatch, no 
printed copies of the Scheme Document will be despatched to SB Unitholders. Instead, only printed copies of the Notice of Extraordinary General Meeting, the Notice of Trust Scheme Meeting, the Proxy Form A (EGM) and 
the Proxy Form B (Trust Scheme Meeting) (collectively, the “Notices and Proxy Forms”) will be despatched to SB Unitholders.
If you have sold or transferred all or any of your units in SB REIT, you should immediately inform the purchaser or transferee or the bank, stockbroker or agent through whom the sale or transfer was effected for onward 
notifi cation to the purchaser or transferee, that this Scheme Document (together with the  Notices and Proxy Forms) may be accessed at SB REIT’s website at  https://soilbuildreit.listedcompany.com/proposed_privatisation.rev 
and SGXNET. You will need an internet browser and PDF reader to view these documents on SGXNET and the website of SB REIT.
All capitalised terms in this section shall, if not otherwise defi ned, bear the same meanings as ascribed to them in this Scheme Document.

Your Vote Counts.
Please vote by submitting your Proxy Forms

THIS SCHEME DOCUMENT IS 
IMPORTANT AND REQUIRES YOUR 
IMMEDIATE ATTENTION. PLEASE 
READ IT CAREFULLY.



All capitalised terms shall, if not otherwise defi ned, bear the same meanings as ascribed to them in this Scheme Document.

Transaction Overview1

 Clay Holdings III Limited (the “Offeror”) has proposed to acquire (the “Acquisition”) all the issued units in SB REIT 
(the “SB Units”).

 The Acquisition will be effected by way of the Trust Scheme in accordance with the  Code  and the SB Trust Deed and 
on the terms of the implementation agreement entered into  between SB REIT Management Pte. Ltd. (in its capacity 
as manager of SB REIT) (the “SB Manager”), DBS Trustee Limited (in its capacity as trustee of SB REIT) (the “SB 
Trustee”) and the Offeror (the “Implementation Agreement”). 

 In conjunction with the Trust Scheme, the SB Trustee and Soilbuild Business Space Holdings Pte. Ltd., a wholly-owned 
subsidiary of SB REIT,  have also entered into a unit sale agreement (the “Australian Asset Disposal Agreement”) 
with Clay SG Holdings II Pte. Ltd. and Clay SG Holdings III Pte. Ltd. (collectively, the “Blackstone Purchasers”) for the 
disposal of 104,100,000 units in Soilbuild Australia Trust (the “Australian Assets”), representing 100%  of the entire 
issued and paid-up units  in Soilbuild Australia Trust, to the Blackstone Purchasers, upon the terms and subject to the 
conditions of the Australian Asset Disposal Agreement (the “Australian Asset Disposal”)(1). 

 Under the terms of the Implementation Agreement, the Offeror has reserved the right to reduce the Scheme 
Consideration if and to the extent any distribution or dividend is declared, made or paid by the SB Manager on or 
after the date of the Joint Announcement  on 14 December 2020 (the “Joint Announcement Date”), provided that if 
the Effective Date falls on a date after 31 March 2021, the SB Manager shall be entitled to declare, make or pay any 
distributions on and after 1 April 2021 that are entirely in respect of a fi nancial period commencing on and after 1 April 
2021 (including part of any fi nancial period where such fi nancial period commences on and after 1 April 2021) up to 
the Effective Date and which distributions are in the ordinary and usual course of business in accordance with past 
practice (and are not exceptional or one-off in nature) (the “Permitted Distributions”) without any adjustment to the 
Scheme Consideration and the SB Unitholders shall have the right to receive and retain such distributions in addition 
to the Scheme Consideration. 

 For the avoidance of doubt, the SB Manager has agreed that it shall not declare, make or pay any distributions 
in respect of all or any part of the proceeds received from the Australian Asset Disposal. The SB Manager is not 
restricted from declaring, making or paying any distributions to the SB Unitholders which are in the ordinary and usual 
course of business in accordance with past practice (and are not exceptional or one-off in nature) in respect of a 
fi nancial period already concluded (“Ordinary Course Distributions”) in respect of the fi nancial period for the fourth 
quarter ended 31 December 2020 (“4Q2020”) and the fi rst quarter ending 31 March 2021 (“1Q2021”), provided always 
that the Offeror shall have the right to reduce the Scheme Consideration to the extent of any such Ordinary Course 
Distributions. 

 If the Trust Scheme is approved by SB Unitholders at the Trust Scheme Meeting, it is expected to become effective 
on or before  31 March 2021 . Under this scenario, SB Unitholders will receive the Scheme Consideration which will be 
reduced by the distribution of 1.194 Singapore cents per SB Unit for 4Q2020 (the “4Q2020 Distribution”):

Scheme Consideration:
S$0.550 in cash per SB Unit

The Scheme Consideration of S$0.550 will be reduced by the 4Q2020 Distribution, resulting 
in the Adjusted Scheme Consideration of S$0.53806

 The Scheme Consideration will be reduced by the amount of any distributions which are not Permitted Distributions 
declared, made or paid by the SB Manager for the fi nancial period between 1 October 2020 and 31 March 2021(2).

 On 21 January 2021, the SB Manager announced the 4Q2020 Distribution. The books closure date for this 
distribution  was 29 January 2021. Accordingly, the Scheme Consideration of S$0.550 per SB Unit to be received by 
SB Unitholders will be reduced by the 4Q2020 Distribution amount , resulting in the Adjusted Scheme Consideration 
of S$0.53806 per SB Unit. 

Notes:

(1)  SB Unitholders should note that the Adjusted Scheme Consideration to be paid to the SB Unitholders upon the Trust Scheme becoming 
effective in accordance with its terms takes into account the value of the Australian Assets, notwithstanding that the Australian Asset Disposal 
will complete immediately prior to the Trust Scheme becoming effective in accordance with its terms. There is therefore no reduction to the 
Scheme Consideration or the Adjusted Scheme Consideration as a result of the Australian Asset Disposal and the Scheme Consideration 
of S$0.550 per SB Unit and the Adjusted Scheme Consideration of S$0.53806 per SB Unit are not affected by the value ascribed to the 
Australian Assets for the purposes of the Australian Asset Disposal.

(2) For the avoidance of doubt, the Scheme Consideration will be reduced by the amount of any Ordinary Course Distributions in respect of the 
fi nancial period for 1Q2021. For information only, SB REIT has declared, made and paid distributions of 1.194 Singapore cents per SB Unit, 
1.100 Singapore cents per SB Unit, 0.745 Singapore cents per SB Unit and 0.883 Singapore cents per SB Unit for 4Q2020, 3Q2020, 2Q2020 
and 1Q2020 respectively. 4Q2020, 3Q2020, 2Q2020 and 1Q2020 pertain to the fi nancial periods from 1 October 2020 to 31 December 2020, 
1 July 2020 to 30 September 2020, 1 April 2020 to 30 June 2020 and 1 January 2020 to 31 March 2020 respectively. The distributions made 
in 4Q2020, 3Q2020, 2Q2020 and 1Q2020 are not in any way indicative of any distribution that the SB Manager may declare in the future and 
should not in any way be construed as a dividend or distribution forecast. 



All capitalised terms shall, if not otherwise defi ned, bear the same meanings as ascribed to them in this Scheme Document.

 Transaction Rationale of the Offeror2

Growing SB REIT through DPU accretive acquisitions requires its DPU yield to trade suffi ciently low as 
well as its ability to effectively raise capital to fund such acquisitions.

Equity Issuances since IPO
(S$mm)

Ann.
Date

Offering
Type

Offering
 Size

Disc. to 
Close

LTM 
DPU 

Yield (1)

% 
Offering 

Filled

Apr-15 Placement 90 2.80% 7.78% 100%

Aug-16 Preferential 59 8.20% 10.10% 100%

Aug-19 Preferential 102 8.40% 9.57% 82%

Source: SB REIT fi lings

Debt Headroom (2)

(S$mm)

S$421.6 S$421.6

S$88.0 S$88.0
S$145.3

S$291.3

Based on 45% target LTV
as disclosed in 4Q2020

Results Presentation

Based on 50% LTV
regulatory cap

Debt Headroom
Multicurrency Debt Issuance
Total Bank Debt

Total Debt
Drawn Down:
S$509.6mm

Average All-in Interest Cost (2): 
3.12% p.a.

Source: SB REIT fi lings

Due to constraints faced, SB REIT has lagged in growth as compared to its industrial S-REIT peers. 
Since its initial public offering (“IPO”) in August 2013, SB REIT’s assets have only grown 1.5 times, 
compared to the average of 1.8 times of its peers.

Total Assets Growth (3)(4)

2.7x

2.4x

2.1x 2.0x

1.7x
1.5x 1.5x

1.3x

0.8x

a-iTrust ESR-REIT MLT A-REIT MIT AA-REIT Soilbuild ALOG Sabana

Average: 1.8x

Source: SGX-ST fi lings

Notes:

(1) Based on distributions for last twelve months (“LTM”) divided by the offering price. 

(2) As at 31 December 2020. 

(3) Based on latest total assets disclosed as at 31 August 2020, being the last full trading day (the “Last Full Trading Day”) immediately prior to 
the date of the initial holding announcement on 4 September 2020 by the SB Manager (“Holding Announcement”).

(4) Excludes EC World REIT and Frasers Logistics & Commercial Trust (previously known as Frasers Logistics & Industrial Trust) which were 
listed after the date of SB REIT’s IPO .

 Growing SB REIT through DPU accretive acquisitions 
also requires support from the minority SB Unitholders 
to subscribe for their pro-rata share of equity issuance

 The last round of equity fund raising was only 82% fi lled, 
with the balance of 34.6mm SB Units subscribed by the 
underwriting banks

 SB REIT has a relatively low debt headroom of 
~S$145mm at a 45% Loan-to-Value ratio (“LTV”) 
which is SB REIT’s target leverage level

 Increasing LTV over 45% may increase the cost of 
debt and risk profi le of SB REIT
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 Transaction Rationale of the Offeror (cont’d)2

Consequently, SB REIT still has a long way to go before index inclusion. Most of the large cap REITs 
trade at lower DPU yields partly because they are part of key REIT indices which are likely to confer 
better trading liquidity, larger institutional following, stronger valuations and hence a lower cost of capital.

SB REIT Free Float vs EPRA Nareit Free Float Entry Requirement (1)(2)

(S$mm)

~30%(3)

Mr. Lim Chap Huat

S$381.0

S$1,471.0

S$164.3

S$545.3

S$1,471.0

SB REIT EPRA Nareit Free Float Entry Requirement

~70% 
Free Float 

Gap:
~S$1,090.0

Source: FTSE Russell, Bloomberg L.P.

These factors have collectively contributed towards: ( a) the price of the SB Units underperforming 
the broader FTSE ST REIT index since its IPO; ( b) relatively limited analyst following of SB REIT’s 
stock compared to peers; and ( c) relatively low daily trading volume as a percentage of the total units 
outstanding compared to peers.

(4)

Unit Price 
(S$/unit)

-44.9%

+13.1%

COVID-19 period

The SB Unit price has fallen by 44.9% since its IPO

A
B

Completion of the divestment of KTL Offshore on 28 February 2018 

Completion of the divestment of 72 Loyang Way on 14 April 2020

SB REIT conducted several asset divestments, including the S$55mm sale of KTL 
Offshore in February 2018 and the S$33mm sale of 72 Loyang Way in April 
2020 (see items A and B).

BA

SB Unit Price Performance vs FTSE ST REIT Index

(4) (5)

Analyst Coverage (1)

(# Analysts)

22
17 15
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12M Average Daily Trading Volume (1)

(% of Total Units Outstanding)

0.5% 0.5%
0.4% 0.4% 0.3% 0.3%

0.2% 0.2% 0.2% 0.2% 0.1%
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Source: Bloomberg L.P., FactSet, SB REIT filings Source: Bloomberg L.P., FactSet, SB REIT filings

Notes:

(1) Market data as at 31 August 2020, being the Last Full Trading Day.

(2) Implied EPRA Nareit Free Float regular entry requirement for Developed Asia as at December 2020 and based on a USD:SGD exchange rate 
of 1.00:1.33745.

(3) This includes the direct and deemed interests held by the Lim Family (being Mr. Lim Chap Huat and his three sons, Mr. Lim Han Feng, 
Mr. Lim Han Qin and Mr. Lim Han Ren), Soilbuild Group Holdings Ltd. (“SBGH”) and the SB Manager.

(4) For the period from 16 August 2013 up to and including 31 August 2020, being the Last Full Trading Day. Based on data extracted from 
Bloomberg L.P. which shows prices adjusted to refl ect any changes in the unit capital of  SB REIT. 

(5) COVID-19 period is defi ned as the period from 23 January 2020 to 31 August 2020, with the earlier date refl ecting the fi rst reported case of 
COVID-19 in Singapore per the Ministry of Health of Singapore.
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Financial Evaluation of the Trust Scheme(1)3

The Adjusted Scheme Consideration represents a premium of 31.6%, 31.9%, 49.9% and 26.3% to the 
1M, 3M, 6M and 12M VWAP respectively(2).

Adjusted Scheme Consideration : S$0.53806 per SB Unit

25.1% 26.3%31.6% 31.9% 49.9%

S$0.430 S$0.409 S$0.408
S$0.359

S$0.426

Last Transacted Price(3) 1-month VWAP 3-month VWAP 6-month VWAP 12-month VWAP

VThe SB Unit price had 
increased by 4.9% on 
the Last Full Trading 

Day

V12M VWAP includes 
approximately 5 months

of pre-COVID-19 
SB Unit price performance

Source: Bloomberg L.P.

The Adjusted Scheme Consideration is near the 1-year high closing price of SB Units of S$0.550.

1-year SB Unit Price Chart Preceding the Last Full Trading Day

Adjusted Scheme Consideration: S$0.53806 per SB Unit

0.200

0.300

0.400

0.500

0.600

Sep 2019 Nov 2019 Jan 2020 Mar 2020 May 2020 Jul 2020

Unit Price Adjusted Scheme Consideration

Unit Price 
(S$/unit)

Pre-COVID-19 period(5)(4)

Source: Bloomberg L.P.

Notes:

(1) Based on the Adjusted Scheme Consideration of S$0.53806 per SB Unit, to refl ect the actual amount of Scheme Consideration that the SB 
Unitholders will receive after adjusting for the payment of the 4Q2020 Distribution by SB REIT to the SB Unitholders.

(2) The VWAPs of SB Units are rounded to the nearest three (3) decimal places and computed on data sourced from Bloomberg L.P. up to and 
including the Last Full Trading Day. The respective premia are rounded to the nearest one (1) decimal place.

(3) The Last Transacted Price refers to the last traded price per SB Unit on 31 August 2020, being the Last Full Trading Day.

(4) For the period from 2 September 2019 up to and including 31 August 2020, being the Last Full Trading Day. Based on data extracted from 
Bloomberg L.P. which shows closing prices adjusted to refl ect any changes in the unit capital of  SB REIT.

(5) COVID-19 period is defi ned as the period from 23 January 2020 to 31 August 2020, with the earlier date refl ecting the fi rst reported case of 
COVID-19 in Singapore per the Ministry of Health of Singapore.
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Financial Evaluation of the Trust Scheme(1) (cont’d)3

The Adjusted Scheme Consideration implies a P / NAV multiple of 0.96 to 0.99 times(3), which exceeds 
the historical pre-COVID-19 P / NAV trading multiples of the SB Units.

The P / NAV multiple implied by the Adjusted Scheme Consideration of 0.96 to 0.99 times  represents 
a premium of 23.4% to 26.3%, 5.8% to 8.3%, 4.6% to 7.1% and 2.4% to 4.8% to the historical 1-year, 
3-year, 5-year average P / NAV multiples of the SB Units, as well as the average P / NAV multiple of the 
SB Units since the IPO.

0.99x 0.96x

0.78x

0.91x 0.92x 0.94x

Adjusted Scheme
Consideration / NAV
based on 1.00 plot
ratio for 2 Pioneer

Sector 1

Adjusted Scheme
Consideration / NAV
based on 1.32 plot
ratio for 2 Pioneer

Sector 1

Historical 1-year
average P / NAV

Historical 3-year
average P / NAV

Historical 5-year
average P / NAV

Average P / NAV since
IPO

(2)(3)

(2)(4) (2)(4)(2)(4)

(2)(3)

(2)(4)

Source: Bloomberg L.P.

The Adjusted Scheme Consideration represents premia of 15.7%(5) and 9.8%(5) to the overall average 
analyst target price and the average of analyst target prices(6) issued after the results for the fi nancial 
quarter ending 3Q2020 respectively.

S$0.53806 S$0.530

S$0.350

S$0.480 S$0.500

Adjusted Scheme
Consideration

SooChow Securities Jefferies KGI Securities DBS Bank

17 Jul 2020 21 Jul 2020 20 Oct 2020 18 Nov 2020

Average target price: S$0.490 per SB Unit based on reports by KGI 
Securities and DBS Bank issued after the release of financial results 
for 3Q2020 and 9M2020

Average target price: S$0.465 per SB Unit based on four reports 
issued between 17 July 2020 to 18 November 2020

Source: Bloomberg L.P.

Notes:

(1) Based on the Adjusted Scheme Consideration of S$0.53806 per SB Unit, to refl ect the actual amount of Scheme Consideration that the SB 
Unitholders will receive after adjusting for the payment of the 4Q2020 Distribution by SB REIT to the SB Unitholders.

 (2) Multiples shown in the chart above are rounded to the nearest two (2) decimal places.

(3) Computed as the Adjusted Scheme Consideration divided by NAV per SB Unit of 54.6 to 55.9 Singapore cents. NAV per SB Unit is rounded 
to the nearest one (1) decimal place and is computed based on (a) the net asset value of SB REIT as at 31 December 2020; and (b) the total 
number of issued SB Units as at 31 December 2020.

(4)  The historical average P / NAV is computed daily up to and including the Last Full Trading Day and refl ects the market capitalisation at the 
end of each trading day divided by total common equity (NAV) for last reported fi nancial quarter or period, as sourced from Bloomberg L.P. 
and SB REIT fi lings.

(5) Premia to the average analyst target price are rounded to the nearest one (1) decimal place.

(6) Analyst target prices extracted from Bloomberg L.P. as at 11 December 2020, being the last Market Day prior to the Joint Announcement 
Date.
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What is the opinion of the IFA and what are the recommendations of the 
directors of the SB Manager and the SB Independent Directors? 4

Recommendation of the directors of the SB Manager 
on the SB Trust Deed Amendments Resolution

 Having regard to the above and the rationale for the SB Trust Deed 
Amendments as set out in Paragraph  4  of this Letter to SB Unitholders, 
the directors of the SB Manager are of the opinion that the SB Trust Deed 
Amendments would be benefi cial to, and be in the interests of SB REIT.

Accordingly, the directors of the SB Manager recommend that SB 
Unitholders VOTE IN FAVOUR of the SB Trust Deed Amendments 
Resolution at the Extraordinary General Meeting.  

Directors of the SB Manager

Recommendation of the SB Independent Directors
on the Australian Asset Disposal Resolution

 Having regard to the above and the terms of and rationale for the Australian 
Asset Disposal as set out in Paragraph  3  of this Letter to SB Unitholders, 
the SB Independent Directors are of the opinion that the Australian Asset 
Disposal would be benefi cial to, and be in the interests of SB REIT.

Accordingly, the SB Independent Directors recommend that SB Unitholders 
VOTE IN FAVOUR of the Australian Asset Disposal Resolution at the 
Extraordinary General Meeting.  

SB Independent Directors

IT IS IMPORTANT THAT YOU READ THE ABOVE EXTRACTS TOGETHER WITH AND IN THE 
CONTEXT OF THE LETTER TO SB UNITHOLDERS AND THE IFA LETTER, WHICH CAN BE FOUND 
ON  PAGES 22 TO 83 OF AND APPENDIX  A TO THIS SCHEME DOCUMENT RESPECTIVELY. YOU 
ARE ADVISED AGAINST RELYING SOLELY ON THESE EXTRACTS, WHICH ARE ONLY MEANT TO 
DRAW ATTENTION TO THE OPINION OF THE IFA AND RECOMMENDATIONS OF THE DIRECTORS 
OF THE SB MANAGER AND THE SB INDEPENDENT DIRECTORS.
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What is the opinion of the IFA and what are the recommendations of the 
directors of the SB Manager and the SB Independent Directors? 4

Opinion of the IFA on the Trust Scheme Resolution

 After carefully considering the information available to us and our analysis 
set out above as at the Latest Practicable Date, and based upon the 
monetary, industry, market, economic and other relevant conditions 
subsisting on  10 February 2021, and subject to our terms of reference set 
out in section  2  of this letter, we are of the opinion that the terms of the 
 Proposed Transaction are FAIR AND REASONABLE from a fi nancial point 
of view.  Accordingly, we advise the SB Independent Directors to recommend 
that the SB Unitholders VOTE IN FAVOUR of the  Proposed Transaction at 
the Trust Scheme Meeting… 

KPMG Corporate Finance Pte  Ltd 
IFA

Recommendation of the SB Independent Directors on the Trust
Scheme Resolution

 The SB Independent Directors, having considered carefully the terms of the 
Trust Scheme and the advice given by the IFA in the IFA Letter as set out 
in Appendix  A  to this Scheme Document, recommend that SB Unitholders 
 VOTE IN FAVOUR  of the Trust Scheme Resolution at the Trust Scheme 
Meeting. 

SB Independent Directors

IT IS IMPORTANT THAT YOU READ THE ABOVE EXTRACTS TOGETHER WITH AND IN THE 
CONTEXT OF THE LETTER TO SB UNITHOLDERS AND THE IFA LETTER, WHICH CAN BE FOUND 
ON  PAGES 22 TO 83 OF AND APPENDIX  A TO THIS SCHEME DOCUMENT RESPECTIVELY. YOU 
ARE ADVISED AGAINST RELYING SOLELY ON THESE EXTRACTS, WHICH ARE ONLY MEANT TO 
DRAW ATTENTION TO THE OPINION OF THE IFA AND RECOMMENDATIONS OF THE DIRECTORS 
OF THE SB MANAGER AND THE SB INDEPENDENT DIRECTORS.
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What is required for the Trust Scheme to be approved?5

EGMA

The SB Manager will fi rst seek the approval of SB Unitholders for the SB Trust Deed Amendments and 
the Australian Asset Disposal at the EGM to be convened and held by way of electronic means, as 
follows:

RESOLUTION 1

The SB Trust Deed Amendments

Approval threshold

 No less than 75.0% of the total number of 
votes cast(1)

RESOLUTION 2

The Australian Asset Disposal

Approval threshold

 More than 50.0% of the total number of
votes cast(1)

TRUST SCHEME MEETING(2)B

Subject to the passing of the SB Trust Deed Amendments Resolution and the Australian Asset Disposal 
Resolution at the EGM, the SB Manager will seek the approval of SB Unitholders for the acquisition of 
all the SB Units by the Offeror by way of the Trust Scheme at the Trust Scheme Meeting to be convened 
and held by way of electronic means after the EGM, as follows:

RESOLUTION

The proposed Acquisition by way 
of the Trust Scheme

Approval threshold

 A majority in number representing at least 
75.0% in value of the total number of SB 
Units held by SB Unitholders present and 
voting by proxy(1)

The EGM and the Trust Scheme Meeting are two different meetings of SB Unitholders to be held by way 
of electronic means on the same day. SB Unitholders are encouraged to vote by proxy at both the EGM 
and the Trust Scheme Meeting.

Each meeting has a separate proxy form, with different instructions and different approval thresholds for 
each resolution. If you wish to vote by proxy at both the EGM and the Trust Scheme Meeting, you are 
required to submit both proxy forms.

It is important that you read the instructions set out in both proxy forms carefully.

Notes:

(1)  Due to the current COVID-19 situation in Singapore, SB Unitholders will not be able to attend the EGM and the Trust Scheme Meeting in 
person. If a SB Unitholder (whether individual or corporate) wishes to exercise his/her/its voting rights at the EGM  and the Trust Scheme 
Meeting, he/she/it must appoint the Chairman of the EGM  and the Chairman of the Trust Scheme Meeting (as the case may be) as his/her/its 
proxy to attend, speak and vote on his/her/its behalf at the EGM and  the Trust Scheme Meeting, respectively.

(2) The Trust Scheme Meeting will be adjourned if the SB Trust Deed Amendments Resolution and/or the Australian Asset Disposal Resolution 
are not passed at the EGM.
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How do I vote on the SB Trust Deed Amendments Resolution and the Australian 
Asset Disposal Resolution? C

Your Vote Counts 

You now have the Notice
of EGM and  Proxy

Form A (EGM)

 

PRE-REGISTER

 for the EGM by
Tuesday, 9 March 2021

at 2.00 p.m.
at

https://soilbuildreitegm.
listedcompany.com/egm-2021

VOTE

 on the SB Trust Deed
Amendments Resolution 
and the Australian Asset
Disposal Resolution by 

submitting Proxy Form A (EGM) 
via email or by post by  Tuesday, 

9 March 2021 at 2.00 p.m. 

 

EGM to be held

by way of electronic
means:

 Thursday, 11 March 2021
at 2.00 p.m.

Three possible outcomes of the EGM

  

Outcome 1 Outcome 2 Outcome 3
SB Unitholders vote FOR both 
resolutions

 The SB Trust Deed will be 
amended to refl ect the SB Trust 
Deed Amendments.

Subject to all the Australian 
Asset Disposal Conditions being 
satisfi ed or waived (as the case 
may be) in accordance with 
the Australian Asset Disposal 
Agreement, the Australian Asset 
Disposal will be approved and 
effected in due course.

The Trust Scheme Meeting 
to seek the approval of SB 
Unitholders for the Trust Scheme 
Resolution will be convened and 
held by way of electronic means.

SB Unitholders vote FOR the 
SB Trust Deed Amendments 
Resolution but AGAINST the 
Australian Asset Disposal 
Resolution

 The SB Trust Deed will be 
amended to refl ect the SB Trust 
Deed Amendments.

 The Australian Asset Disposal 
will not be effected.

 The Trust Scheme Meeting will 
be adjourned.

SB Unitholders vote FOR the 
Australian Asset Disposal 
Resolution but AGAINST the 
SB Trust Deed Amendments 
Resolution

 There will be no amendments to 
the SB Trust Deed.

 The Australian Asset Disposal 
will not be effected.

 The Trust Scheme Meeting will 
be adjourned.
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How do I vote on the SB Trust Deed Amendments Resolution and the Australian 
Asset Disposal Resolution? (cont’d)C

 Due to the current COVID-19 situation in Singapore, you will not be able to attend the EGM in person. 
To exercise your votes, you MUST appoint the Chairman of the EGM to vote on your behalf at the EGM 
by completing the Proxy Form A (EGM).

1. LOCATE  PROXY FORM A (EGM) 

Proxy Form A (EGM) is enclosed with the 
Notice of EGM and can also be obtained 
from the Unit Registrar:

Boardroom Corporate & Advisory
Services Pte. Ltd.
50 Raffl es Place
#32-01 Singapore Land Tower
Singapore 048623
Operating hours: Monday to Friday,
8.30 a.m. to 5.30 p.m.

An electronic copy of the Proxy Form A (EGM) is 
also available on the website of the SGX-ST at 
www.sgx.com/securities/company-announcements 
and on the website of SB REIT at  https://
soilbuildreit.listedcompany.com/misc/proxy-form.pdf.

2. COMPLETE  PROXY FORM A (EGM) 

I Fill in your name and particulars.

II
You MUST appoint the Chairman of the EGM as your proxy 
to attend, speak and vote on your behalf at the EGM if you 
wish to exercise your voting rights at the EGM.

III
If you wish to exercise all your votes “FOR”, “AGAINST” or to 
“ABSTAIN”, please indicate with a tick () within the relevant 
box provided. Alternatively, please indicate the number of 
votes as appropriate.

IV
If you are an individual, you or your attorney MUST SIGN 
and indicate the date. If you are a corporation, the proxy 
form must be executed under your common seal or under the 
hand of your duly authorised offi cer or attorney.

V Indicate the number of SB Units you hold.

I

II

IV

SOILBUILD BUSINESS SPACE REIT
(Constituted in the Republic of Singapore pursuant to a Trust Deed 
dated 13 December 2012 (as amended and restated))

Managed by SB REIT Management Pte. Ltd.
(Company Registration No. 201224644N)

PROXY FORM A (EGM)

NOTE:
This Proxy Form A (EGM) is available on the website of the
SGX-ST at  www.sgx.com/securities/company-announcements and 
on the website of Soilbuild Business Space REIT (“SB REIT”) at
 https://soilbuildreit.listedcompany.com/misc/proxy-form.pdf. Printed 
copies of this Proxy Form A (EGM) have also been despatched to SB 
Unitholders.

PERSONAL DATA PRIVACY
By submitting an instrument appointing the Chairman of the 
Extraordinary General Meeting as proxy, the SB Unitholder accepts 
and agrees to the personal data privacy terms set out in the Notice of 
Extraordinary General Meeting dated  17  February 2021.

IMPORTANT
1. The Extraordinary General Meeting is being convened, and will be held, by way of electronic means pursuant to the COVID-19 (Temporary Measures) (Alternative 

Arrangements for Meetings for Companies, Variable Capital Companies, Business Trusts, Unit Trusts and Debenture Holders) Order 2020.

2. Alternative arrangements relating to attendance at the Extraordinary General Meeting via electronic means (including arrangements by which the meeting can be 
electronically accessed via “live” audio-and-video webcast or “live” audio-only stream), submission of questions to the Chairman of the Extraordinary General Meeting 
in advance of the Extraordinary General Meeting, addressing of substantial and relevant questions either before or at the Extraordinary General Meeting, and voting 
by appointing the Chairman of the Extraordinary General Meeting as proxy at the Extraordinary General Meeting, are set out in the Notice of Extraordinary General 
Meeting.

3. Due to the current COVID-19 situation in Singapore, SB Unitholders and persons (including CPFIS Investors and SRS Investors) who hold units in SB REIT 
(“SB Units”) through a relevant intermediary will not be able to attend the Extraordinary General Meeting in person. If a SB Unitholder (whether individual 
or corporate) wishes to exercise his/her/its voting rights at the Extraordinary General Meeting, he/she/it must appoint the Chairman of the Extraordinary 
General Meeting as his/her/its proxy to attend, speak and vote on his/her/its behalf at the Extraordinary General Meeting.

4. This Proxy Form A (EGM) is not valid for use by persons (including CPFIS Investors and SRS Investors) holding SB Units through relevant intermediaries and 
shall be ineffective for all intents and purposes if used or purported to be used by them. If a CPFIS Investor or SRS Investor wishes to appoint the Chairman of 
the Extraordinary General Meeting as proxy, he/she should approach his/her respective CPF Agent Banks or SRS Agent Banks to submit his/her votes by  
5.00 p.m. on  Tuesday ,  2 March  2021, being seven (7) Business Days before the date of the Extraordinary General Meeting.  Persons holding SB Units through 
relevant intermediaries (other than CPFIS Investors and SRS Investors) and who wish to participate in the Extraordinary General Meeting should contact the relevant 
intermediary through which they hold such SB Units as soon as possible in order to make the necessary arrangements for them to participate in the Extraordinary 
General Meeting.

5. All capitalised terms used in this Proxy Form A (EGM) which are not otherwise defi ned herein shall bear the same meanings ascribed to them in the scheme document 
dated  17  February 2021 issued by the SB Manager to SB Unitholders.

6. Please read the notes overleaf which contain instructions on, inter alia, the appointment of the Chairman of the Extraordinary General Meeting as a SB 
Unitholder’s proxy to attend, speak and vote on his/her/its behalf at the Extraordinary General Meeting.

I/We  (Name(s)),

 (NRIC/Passport/Company Registration Number) of

 (Address)

being a unitholder/unitholders of SB REIT (“SB Unitholder” or “SB Unitholders”), hereby appoint the 
Chairman of the Extraordinary General Meeting as my/our proxy to attend and vote for me/us and on my/our 
behalf at the Extraordinary General Meeting to be convened and held by way of electronic means on  Thursday , 
 11 March  2021 at  2.00 p.m. (Singapore time) and at any adjournment thereof.

I/We direct the Chairman of the Extraordinary General Meeting to vote for or against, or to abstain from voting 
on, the resolutions to be proposed at the Extraordinary General Meeting as indicated hereunder.

No. Resolutions:  For*  Against*  Abstain *

1. To approve the SB Trust Deed Amendments 
(Extraordinary Resolution)

2. To approve the Australian Asset Disposal (Ordinary 
Resolution)

* Voting will be conducted by poll. If you wish to appoint the Chairman of the Extraordinary General Meeting as your proxy to cast all your votes 
“For” or “Against” the SB Trust Deed Amendments Resolution and/or the Australian Asset Disposal Resolution, please indicate with a ( ) in 
the relevant space provided under “For” or “Against”. If you wish to appoint the Chairman of the Extraordinary General Meeting as your proxy 
to abstain from voting on the SB Trust Deed Amendments Resolution and/or the Australian Asset Disposal Resolution, please indicate a ( ) 
in the relevant space provided under “Abstain”. Alternatively, please indicate the number of votes as appropriate. In the absence of specifi c 
directions in respect of a specifi c resolution, the appointment of the Chairman of the Extraordinary General Meeting as proxy for that 
resolution will be treated as invalid.

Dated this  day of  2021

Signature(s) of SB Unitholder(s)/
Common seal of Corporate SB Unitholder

IMPORTANT: PLEASE READ THE NOTES TO THIS PROXY FORM A (EGM) ON THE NEXT PAGE

Total number of SB Units held

III

V

3. RETURN THE COMPLETED  PROXY FORM A (EGM) 

If submitted electronically:

Scan and send the completed 
and signed Proxy Form A (EGM) 
via email to  the Unit Registrar at 
 SBReit2021@boardroomlimited.
com 

If submitted by post:

Lodge the completed and
signed Proxy Form A (EGM)
at the office of  the Unit 
Registrar at 50 Raffles Place, 
#32-01, Singapore Land Tower,
Singapore 048623

Postage will be
paid by

addressee.
For posting in

Singapore only.

        SB REIT MANAGEMENT PTE. LTD.
(as manager of Soilbuild Business Space REIT) 

DBS BANK LTD.
c/o BOARDROOM CORPORATE & ADVISORY SERVICES PTE. LTD.

50 RAFFLES PLACE
#32-01 SINGAPORE LAND TOWER

SINGAPORE 048623

(087012)

OR

The Proxy Form A (EGM) must reach  the Unit Registrar NO LATER THAN  2.00 p.m. on Tuesday, 9 March 2021, being 48 hours 
before the time fi xed for the EGM.

CPFIS Investors and SRS Investors who wish to appoint the Chairman of the EGM as proxy should approach their respective CPF 
Agent Banks and SRS  Agent Banks to submit their votes by  5.00 p.m. on Tuesday, 2 March 2021, being seven (7) Business Days 
before the date of the EGM.



All capitalised terms shall, if not otherwise defi ned, bear the same meanings as ascribed to them in this Scheme Document.

How do I vote on the Trust Scheme Resolution?D

Your Vote Counts 

You now have the Notice of Trust 
Scheme Meeting and  Proxy Form B 

(Trust Scheme Meeting) 

 

PRE-REGISTER

for the Trust Scheme 
Meeting by 

 Tuesday, 9 March 2021
at 2.00 p.m.

at
https://soilbuildreitegm.

listedcompany.com/egm-2021

VOTE

on the Trust Scheme 
Resolution by submitting 

Proxy Form B
(Trust Scheme Meeting) 
via email or by post by 

 Tuesday, 9 March 2021
at 2.30 p.m. 

 

 Trust Scheme Meeting to be held
by way of electronic means:

Thursday, 11 March 2021 at 2.30 p.m.
(or as soon thereafter following the 

conclusion of the EGM, whichever is later)

Two possible outcomes of the Trust Scheme Meeting

 

Outcome 1 Outcome 2
SB Unitholders vote FOR the Trust Scheme 
Resolution AND the Trust Scheme is approved by 
the Court

 You will receive the Adjusted Scheme Consideration 
of S$0.53806 in cash less any further distributions 
which are not Permitted Distributions for every SB 
Unit that you hold as at the Record Date.

SB Unitholders vote AGAINST the Trust Scheme 
Resolution OR the Trust Scheme is not approved 
by the Court

 You will NOT receive any payment of the Adjusted 
Scheme Consideration for your SB Units.

 You will continue to be a SB Unitholder. SB REIT 
will remain listed on the SGX-ST.



All capitalised terms shall, if not otherwise defi ned, bear the same meanings as ascribed to them in this Scheme Document.

How do I vote on the Trust Scheme Resolution? (cont’d)D

 Due to the current COVID-19 situation in Singapore, you will not be able to attend the Trust Scheme 
Meeting in person. To exercise your votes, you MUST appoint the Chairman of the Trust Scheme 
Meeting to vote on your behalf at the Trust Scheme Meeting by completing the Proxy Form B (Trust 
Scheme Meeting).

1. LOCATE PROXY FORM B (TRUST SCHEME MEETING)

Proxy Form B (Trust Scheme Meeting) 
is enclosed with the Notice of Trust 
Scheme Meeting and can also be 
obtained from the Unit Registrar: 

Boardroom Corporate & Advisory Services 
Pte. Ltd.
50 Raffl es Place 
#32-01 Singapore Land Tower
Singapore 048623
Operating hours: Monday to Friday, 
8.30 a.m. to 5.30 p.m.

An electronic copy of the Proxy Form B (Trust 
Scheme Meeting) is also available on the website of 
the SGX-ST at www.sgx.com/securities/company-
announcements and on the website of SB REIT at 
 https://soilbuildreit.listedcompany.com/misc/proxy-
form.pdf 

2. COMPLETE PROXY FORM B (TRUST SCHEME MEETING)

I Fill in your name and particulars.

II
You MUST appoint the Chairman of the Trust Scheme 
Meeting as your proxy to attend, speak and vote on your 
behalf at the Trust Scheme Meeting if you wish to exercise 
your voting rights at the Trust Scheme Meeting.

III
Indicate your vote by ticking within the box labelled “FOR”, 
“AGAINST” or “ABSTAIN”. DO NOT TICK MORE THAN 
ONE (1) BOX.

IV If you are an individual, you or your attorney MUST SIGN 
and indicate the date. If you are a corporation, the proxy 
form must be executed under your common seal or under the 
hand of your duly authorised offi cer or attorney.

V Indicate the number of SB Units you hold. 

I

II III

IV V

PROXY FORM B (TRUST SCHEME MEETING)

TRUST SCHEME OF ARRANGEMENT

Between

SB REIT Management Pte. Ltd.
(in its capacity as manager of Soilbuild Business Space REIT)

DBS Trustee Limited
(in its capacity as trustee of Soilbuild Business Space REIT)

And

SB Unitholders (as defi ned herein)

And

Clay Holdings III Limited (Company Registration No. 367645)

I/We  (Name(s)),

 (NRIC/Passport/Company Registration Number) of

 (Address)

being a unitholder/unitholders of SB REIT (“SB Unitholder” or “SB Unitholders”), hereby appoint the 
Chairman of the Trust Scheme Meeting as my/our proxy to attend and vote for me/us and on my/our 
behalf at the Trust Scheme Meeting to be convened and held by way of electronic means on  Thursday , 
 11 March  2021 at  2.30 p.m. (Singapore time) (or as soon thereafter following the conclusion of the 
Extraordinary General Meeting, whichever is later), and at any adjournment thereof.

I/We direct the Chairman of the Trust Scheme Meeting to vote for or against, or to abstain from voting on, 
the resolution to be proposed at the Trust Scheme Meeting as indicated hereunder.

No. Resolution:  For*  Against*  Abstain *

1. To approve the proposed Trust Scheme

*  If you wish to appoint the Chairman of the Trust Scheme Meeting as your proxy to cast all your votes “For” or “Against” the 
Trust Scheme Resolution, please indicate with a ( ) in the relevant space provided under “For” or “Against”. If you wish to 
appoint the Chairman of the Trust Scheme Meeting as your proxy to abstain from voting on the Trust Scheme Resolution, 
please indicate a ( ) in the relevant space provided under “Abstain”. In the absence of specifi c directions in respect of 
the Trust Scheme Resolution, the appointment of the Chairman of the Trust Scheme Meeting as proxy for the Trust 
Scheme Resolution will be treated as invalid. DO NOT TICK MORE THAN ONE BOX.

Dated this  day of  2021

Signature(s) of SB Unitholder(s)/
Common seal of Corporate SB Unitholder

                                                                IMPORTANT: PLEASE READ NOTES TO THIS PROXY FORM B (TRUST SCHEME MEETING) ON NEXT PAGE

Total number of SB Units held

3. RETURN THE COMPLETED PROXY FORM B (TRUST SCHEME MEETING)

If submitted electronically:

Scan and send the completed 
and signed Proxy Form B 
(Trust Scheme Meeting) via 
email to  the Unit Registrar at 
 SBReit2021@boardroomlimited.com 

If submitted by post:

Lodge the completed and signed 
Proxy Form B (Trust Scheme 
Meeting) at the offi ce of  the Unit 
Registrar at 50 Raffles Place, 
#32-01, Singapore Land Tower, 
Singapore 048623

Postage will be
paid by

addressee.
For posting in

Singapore only.

        SB REIT MANAGEMENT PTE. LTD.
(as manager of Soilbuild Business Space REIT) 

DBS BANK LTD.
c/o BOARDROOM CORPORATE & ADVISORY SERVICES PTE. LTD.

50 RAFFLES PLACE
#32-01 SINGAPORE LAND TOWER

SINGAPORE 048623

(087012)

OR

The Proxy Form B (Trust Scheme Meeting) must reach  the Unit Registrar NO LATER THAN  2.30 p.m. on Tuesday, 9 March 2021, being 48 hours 
before the time fi xed for the Trust Scheme Meeting. 

CPFIS Investors and SRS Investors who wish to appoint the Chairman of the Trust Scheme Meeting as proxy should approach their respective CPF 
Agent Banks and SRS  Agent Banks to submit their votes by  5.00 p.m. on Tuesday, 2 March 2021, being seven (7) Business Days before the date of 
the Trust Scheme Meeting.
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Important informationE

How do I fi nd out the number of SB Units I own?

You can check your SB Unitholdings with CDP through your online CDP account
or by contacting them at:

1 The Central Depository

9 North Buona Vista Drive
#01-19/20 The Metropolis
Singapore 138588
Telephone: +65 6535 7511
Fax: +65 6535 0775

Opening hours

Monday to Friday: 8.30 a.m. to 5.00 p.m.
Saturday: 8.30 a.m. to 12.00 p.m.
Closed on Sundays & Public Holidays

2 If you own SB Units through a bank, broker or any other intermediaries, you can also 
check by contacting them directly. 

3 If you are a CPFIS Investor or SRS Investor, please consult your CPF Agent Bank or SRS 
 Agent Bank for further information.

(A) EGM (B) TRUST SCHEME MEETING

(i) The proposed SB Trust Deed Amendments 
to facilitate the Trust Scheme; and 

(ii) The proposed Australian Asset Disposal to 
Clay SG Holdings II Pte. Ltd. and 

Clay SG Holdings III Pte. Ltd.

The proposed Acquisition by 
Clay Holdings III Limited of all the 

issued units in SB REIT 
by way of the Trust Scheme

IMPORTANT DATES AND TIMES IMPORTANT DATES AND TIMES

Last date and time for
lodgement of Proxy 
Form A (EGM)

 Tuesday, 9 March 
2021 at 2.00 p.m.

Last date and time for 
lodgement of Proxy Form B 
(Trust Scheme Meeting)

 Tuesday, 9 March 
2021 at 2.30 p.m.

Date and time of the EGM  Thursday, 11 
March 2021 at 
2.00 p.m.

Date and time of the Trust 
Scheme Meeting

 Thursday, 11 
March 2021 at 
2.30 p.m.(1)

The EGM and the Trust Scheme Meeting will be convened and held 
by way of electronic means

(1) Or  as soon thereafter following the conclusion of the EGM, whichever is later.

Who should I contact if I need help?

SB REIT Management Pte. Ltd
Mr. Lawrence Ang, Investor Relations

DBS Bank Ltd.
Strategic Advisory

Email: lawrence.ang@soilbuild.com
Telephone: +65 6415 7351

Telephone: +65 6878 6347

THE INFORMATION PRESENTED IN THIS SECTION IS QUALIFIED IN ITS ENTIRETY BY, AND SHOULD BE READ IN CONJUNCTION WITH, 
THE FULL INFORMATION CONTAINED IN THE REST OF THIS SCHEME DOCUMENT. IF THERE SHOULD BE ANY INCONSISTENCY OR 
CONFLICT BETWEEN THE INFORMATION CONTAINED IN THIS SECTION AND THE INFORMATION CONTAINED IN THE REST OF THIS 
SCHEME DOCUMENT, THE INFORMATION CONTAINED IN THE REST OF THIS SCHEME DOCUMENT SHALL PREVAIL. NOTHING IN THIS 
SECTION IS INTENDED TO BE, OR SHALL BE TAKEN AS, ADVICE, A RECOMMENDATION OR A SOLICITATION TO SB UNITHOLDERS OR 
ANY OTHER PARTY. SB UNITHOLDERS ARE ADVISED TO BE CAUTIOUS WHEN DEALING IN THEIR SB UNITS AND NOT TO TAKE ANY 
ACTION IN RELATION TO THEIR SB UNITS WHICH MAY NOT PROVE TO BE IN THEIR BEST INTERESTS. 



All capitalised terms shall, if not otherwise defi ned, bear the same meanings as ascribed to them in this Scheme Document.

Information on the Offeror and its shareholder6

 The Offeror is a newly-incorporated entity formed for the purpose of the Trust Scheme. The 
Offeror is incorporated under the laws of the Cayman Islands and has not traded since 
incorporation, nor has it entered into any obligations, other than those incidental to its formation or 
in connection with the Acquisition and the Trust Scheme.

 The sole shareholder of the Offeror is Clay Holdings II Limited (“Offeror HoldCo”), a company 
incorporated in the Cayman Islands. As at the Latest Practicable Date, the shareholders of Offeror 
HoldCo are:

No. Name of shareholder 
Percentage of shares in Offeror 
HoldCo held by shareholder(1) (%)

1 Clay Holdings I Limited (“B lackstone SPV”) (2) 69.72

2 Mr. Lim Chap Huat (3) 30.28

  Mr. Lim Chap Huat is a co-founder and sole shareholder of SBGH,  with more than 40 years of 
experience in the construction and property development business and has been the Group 
Managing Director since 2001. He is also the Executive Chairman of SBGH and Soilbuild 
Construction Group Ltd. and serves on the board of all of its subsidiaries. SBGH is the sponsor of 
SB REIT.

  Blackstone SPV is a company incorporated in the Cayman Islands. It is an entity established by 
funds managed by affi liates of The Blackstone Group Inc..

 Blackstone is a global leader in real estate investing. Blackstone’s real estate business was 
founded in 1991 and has US$174 billion of investor capital under management. Blackstone 
is one of the largest property owners in the world, owning and operating assets across every 
major geography and sector, including logistics, multifamily and single family housing, offi ce, 
hospitality and retail.  Blackstone’s opportunistic funds seek to acquire undermanaged, well-
located assets across the world. Blackstone’s Core+ strategy invests in substantially stabilised 
real estate globally through regional open-ended funds focused on high-quality assets and 
Blackstone Real Estate Income Trust, Inc. (BREIT), a non-listed REIT that invests in U.S. income-
generating assets. Blackstone Real Estate also operates one of the leading global real estate 
debt businesses, providing comprehensive fi nancing solutions across the capital structure and 
risk spectrum, including management of Blackstone Mortgage Trust (NYSE: BXMT).

Note:

(1) Rounded to the nearest two (2) decimal places. 

(2)  Blackstone SPV has no holdings of SB Units and SB Convertible Securities and will not, as a result of the Trust Scheme, acquire any interest 
in any SB Units and SB Convertible Securities otherwise than through the Offeror .

(3)  Mr. Lim Chap Huat has a direct and deemed interest in an aggregate of  124,369,324 SB Units, representing approximately  9.74% of the SB 
Units in issue. He has no holdings of SB Convertible Securities and will not, as a result of the Trust Scheme, acquire any additional interest in 
any SB Units and SB Convertible Securities otherwise than through the Offeror. 
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DEFINITIONS

In this Scheme Document, the following defi nitions shall apply throughout unless the context otherwise 
requires:

  “ 14 Mort Street” : The property known as 14 Mort Street,  Canberra, Australian Capital 
Territory, 2601

“1Q2021” : The fi rst quarter ending 31 March 2021

“25 Grenfell Street” : The property known as 25 Grenfell Street,  Adelaide, South Australia 
5000

“3Q2020” : The third quarter ended 30 September 2020

“4Q2020” : The fourth quarter ended 31 December 2020

“4Q2020 Distribution” : The distribution of 1.194 Singapore cents per SB Unit for 4Q2020 
announced by the SB Manager on 21 January 2021

“9M2020” : The nine months ended 30 September 2020

“A$” or “AUD” : Australian dollars, being the lawful currency of Australia

“Acquisition” : The proposed acquisition by the Offeror of all the SB Units held by the 
SB Unitholders by way of the Trust Scheme in accordance with the 
Code and the SB Trust Deed

“Adjusted Scheme 
Consideration”

: S$0.53806 in cash per SB Unit

“Affi liates” : (a) With respect to any Person that is a legal entity, another entity 
that, directly or indirectly through one or more intermediaries, 
Controls, is Controlled by or is under common Control with such 
entity; and

(b) With respect to any individual, any of his Associates

“API” : Australian Property Institute

“Associates” : With respect to any individual:

(a) his or her (i) parent, (ii) spouse, (iii) child, (iv) siblings and (v) 
spouse and children of siblings (collectively, “Relatives”); and

(b) any company, trust or other entity which such individual or any 
of his Relatives, individually or in the aggregate, has a majority 
benefi cial interest in or otherwise Controls (and, for the purpose 
of this defi nition, a trust is Controlled by one or more Persons if 
his or their wishes shall generally be adhered to by the relevant 
trustees)

“Australian Asset Disposal” : The sale of the Australian Assets by way of the sale of  100% of the 
SBAT Units in accordance with the terms of the  Australian Asset 
Disposal Agreement
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“Australian Asset Disposal 
Agreement”

: The unit sale  agreement between the  SB Trustee and SBSH (each as 
sellers) and  Blackstone Sub 1 and Blackstone Sub 2 (each as buyers) 
dated 14 December 2020

“Australian Asset Disposal 
Announcement”

: The announcement by the SB Manager dated 14 December 2020 in 
relation to the Australian Asset Disposal

“Australian Asset Disposal 
Business Day”

: A day other than a Saturday, Sunday or bank or public holiday in 
Sydney, New South Wales or Singapore

“Australian Asset Disposal 
Completion”

: Completion of the sale and purchase of the Australian Asset 
Disposal Sale Units in accordance with the Australian Asset Disposal 
Agreement

“Australian Asset Disposal 
Completion Date”

: The Australian Asset Disposal Business Day which is four (4) 
 Australian Asset Disposal Business Days after the grant of the Trust 
Scheme Court Order by the Court

“Australian Asset Disposal 
Conditions”

: The conditions precedent in the Australian Asset Disposal Agreement 
which must be satisfied (or where applicable, waived) for the 
Australian Asset Disposal to be implemented, some of which are 
reproduced in Paragraph 3.4(d) of the Letter to SB Unitholders (and 
“Australian Asset Disposal Condition” means any one of them)

“Australian Asset Disposal 
Consideration”

: The total cash consideration of A$232,300,000 less the value of the 
Inter-Entity Loan Amount

“Australian Asset Disposal 
Parties”

: The parties to the Australian Asset Disposal Agreement, being the 
Australian Asset Disposal Sellers and the Blackstone Purchasers (and 
each, an “Australian Asset Disposal Party”)

“Australian Asset Disposal 
Resolution”

: The  resolution  relating to the Australian Asset Disposal referred to in 
the Notice of Extraordinary General Meeting dated 17 February 2021 
set out in Appendix M to this Scheme Document

“Australian Asset Disposal 
Sale Units”

: 104,100,000 SBAT Units, representing 100% of the entire issued and 
paid-up SBAT Units

“Australian Asset Disposal 
Sellers”

: The SB Trustee and SBSH

“Australian Asset Disposal 
Target Group”

: SBAT and its subsidiaries, Soilbuild Australia Sub-Trust No. 1, 
Soilbuild Australia Sub-Trust No. 2 and Soilbuild Australia Sub-Trust 
No. 3

“Australian Assets” : The right, title and interest in each of the properties known as:

(a) 14 Mort Street;

(b) 25 Grenfell Street; and

(c) Inghams Burton
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“Australian Completion 
Adjustments”

: Certain post-Australian Asset Disposal Completion adjustments, 
which is based on the actual consolidated current assets and current 
liabilities of the Australian Asset Disposal Target Group as at the 
Australian Asset Disposal Completion Date, and which takes into 
account the working capital assets and liabilities on the balance sheet 
of SBAT at the time of the Australian Asset Disposal Completion

“Australian Trust Deeds” : (a) The trust deed dated  14 August 2018, establishing   SBAT, as 
may be amended, supplemented or varied from time to time;

(b) The trust deed dated  14 August 2018, establishing the Soilbuild 
 Australia Sub-Trust No. 1, as may be amended, supplemented 
or varied from time to time;

(c) The trust deed dated  14 August 2018, establishing the Soilbuild 
 Australia Sub-Trust No. 2, as may be amended, supplemented 
or varied from time to time; and

(d) The trust deed dated  23 July 2019, establishing the Soilbuild 
 Australia Sub-Trust No. 3, as may be amended, supplemented 
or varied from time to time

“Blackstone Purchasers” : Blackstone Sub 1 and Blackstone Sub 2

“Blackstone SPV” : Clay Holdings I Limited (Company Registration No. 367644), a 
company incorporated in the Cayman Islands which holds an indirect 
interest in 69.72% of the Offeror Shares

“Blackstone Sub 1” : Clay SG Holdings II Pte. Ltd. (Company Registration 
No. 202036435M), a company incorporated in the Republic of 
Singapore by Blackstone for the purposes of acquiring the Australian 
Assets

“Blackstone Sub 2” : Clay SG Holdings III Pte. Ltd. (Company Registration 
No. 202036451N), a company incorporated in the Republic of 
Singapore by Blackstone for the purposes of acquiring the Australian 
Assets

“Break Fee” : An amount of S$7,002,579.50, being approximately 1.0% of the 
aggregate Scheme Consideration, which shall be payable by the SB 
Trustee to the Offeror upon the occurrence of the events set out in 
Paragraph 2.11(a)(i) of the Letter to SB Unitholders

“BREIT OP” : BREIT Operating Partnership L.P., a Delaware limited partnership

“Business Day” : A day (other than Saturday, Sunday or a gazetted public holiday) on 
which commercial banks are open for business in Singapore for the 
transaction of normal banking business

“CDP” : The Central Depository (Pte) Limited

“Code” : The Singapore Code on Take-overs and Mergers

“Companies Act” : Companies Act (Chapter 50 of Singapore)
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“Control” : The possession, directly or indirectly, of the power to direct or cause 
the direction of the management or policies of a Person, whether 
through the ownership of securities, by contract or otherwise, and 
 “Controlled by” and “under  common Control with” shall be 
construed accordingly

“Court” : The High Court of the Republic of Singapore or where applicable on 
appeal, the Court of Appeal of the Republic of Singapore

“COVID-19 Act” : The COVID-19 (Temporary Measures) Act 2020, as amended, 
modifi ed or supplemented from time to time, which, inter alia, enables 
the  Minister  for Law by order to prescribe alternative arrangements 
 for registered business trusts and listed unit trusts in Singapore 
to conduct general meetings, either wholly or partly, by electronic 
communication, video conferencing, tele-conferencing or other 
electronic means

“COVID-19 Order” : The COVID-19 (Temporary Measures) (Alternative Arrangements 
for Meetings for Companies, Variable Capital Companies, Business 
Trusts, Unit Trusts and Debenture Holders) Order 2020, as amended, 
modifi ed or supplemented from time to time, which sets out the 
alternative arrangements in respect of, inter alia, general meetings of 
REITs and business trusts

“CP Satisfaction Date” : The date falling on the date of the grant by the Court of the Trust 
Scheme Court Order

“CPF” : The Central Provident Fund of Singapore

“CPF Act” : The Central Provident Fund Act (Chapter 36 of Singapore)

“CPF Agent Banks” : Agent banks included under the CPFIS

“CPFIS” : CPF Investment Scheme

“CPFIS Investors” : Investors who purchased SB Units using their CPF savings under the 
CPFIS

“Distribution Record Date” : The record date for the determination of entitlements to a Distribution

“Distribution ” : Any distribution other than the Permitted Distributions which  is  
declared, made or paid by the SB Manager in respect of the SB Units 
on or after the Joint Announcement Date

“DPU” : Distribution per unit

“Effective Date” : The date on which the Trust Scheme becomes effective in accordance 
with its terms

“Encumbrances” : With respect to any asset or real property:

(a) any charge, claim, hypothecation, lien, caveat, debentures, 
pledges, mortgage, power of sale, retention of title, or security 
interest of any kind over and in respect of such asset or real 
property; and
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(b) any right of pre-emption, fi rst  offer, fi rst refusal, tag-along or 
drag-along of any kind to which any such asset or real property 
is subject or any right or option for the sale or purchase of any 
such asset or real property,

and any other  third party rights and interests of any nature 
whatsoever or an  agreement, arrangement or obligation to create any 
of the foregoing

“Entitled SB Unitholders” : SB Unitholders as at 5.00 p.m. on the Record Date

“Extraordinary General 
Meeting”

: The extraordinary general meeting of the SB Unitholders to be 
convened to approve the SB Trust Deed Amendments Resolution and 
the Australian Asset Disposal Resolution or any adjournment thereof, 
notice of which is set out  in Appendix M to this Scheme Document

“Extraordinary Resolution” : A resolution proposed and passed as such by a majority of the SB 
Unitholders consisting of 75.0% or more of the total number of 
votes cast for and against such resolution at a meeting of the SB 
Unitholders

“FIRB” : Foreign Investment Review Board of Australia

“FY” : Financial year ended or ending 31 December, as the case may be

“FRS” : The Singapore Financial Reporting Standards

“Government Offi cial” : (a) Any offi cer, agent, or employee of a Governmental Authority, 
any intergovernmental body, public international organisation 
or of any political, military or economic union of one or more 
countries;

(b) any person acting in an offi cial capacity for or on behalf of 
any such Governmental Authority, intergovernmental body, 
organisation or any political, military or economic union; or

(c) a candidate for government or political offi ce

“Governmental Authority” : Any supranational, national, federal, state, municipal or local  court, 
administrative, regulatory, fi scal or judicial agency, authority, body, 
commission, department, exchange, tribunal or entity, or other 
governmental, semi-governmental or quasi-governmental entity or 
authority, or any securities exchange, wherever located or other 
department, agency or any political or other subdivision, department 
or branch of any of the foregoing

“Holding Announcement” : The initial holding announcement by the SB Manager dated 4 
September 2020 in relation to the entry by Mr. Lim Chap Huat into a 
non-binding term sheet in relation to a possible transaction involving 
 the Lim Family’s direct and deemed interests in SB REIT

“Holding Announcement 
Date”

: 4 September 2020, being the date of the Holding Announcement

“IFA” : KPMG Corporate Finance Pte Ltd, the independent fi nancial adviser 
to the SB Independent Directors and the SB Trustee
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“IFA Letter” : The letter dated  17  February 2021 setting out the advice of the IFA to 
the SB Independent Directors and to the SB Trustee in respect of the 
Trust Scheme, as set out in Appendix A to this Scheme Document

“Inghams Burton” : The property known as Inghams Burton , 1118, 1120, 1122 – 1136 & 
1138 – 1146 Port Wakefi eld Road, Burton, South Australia 5110

“IPO” : Initial public offering

“Independent Valuers” : Savills Valuation and Professional Services (S) Pte. Ltd., CBRE 
Pte. Ltd., Knight Frank Valuation & Advisory Canberra, Knight Frank 
Valuation & Advisory South Australia and Savills Valuations Pty Ltd

“Inter-Entity Loan Amount” : The aggregate amount of all outstanding principal and accrued and 
unpaid interest under each Inter-Entity Loan as at the Australian Asset 
Disposal Completion Date

“Inter-Entity Loans” : (a) The loan agreement dated 2 October 2018 between the SB 
Trustee (as lender) and SBAT (as borrower). As at the Latest 
Practicable Date, the amount of principal drawn down under the 
loan is A$70,000,000 (approximately S$71,308,000); and

(b) The loan agreement dated 29 October 2019 between the SB 
Trustee (as lender) and SBAT (as borrower). As at the Latest 
Practicable Date, the amount of principal drawn down under the 
loan is A$85,000,000 (approximately S$86,588,000)

“Implementation 
Agreement”

: The implementation agreement dated 14 December 2020 entered 
into between the Offeror, the SB Trustee and the SB Manager setting 
out the terms and conditions on which the Trust Scheme will be 
implemented

“IRAS” : The Inland Revenue Authority of Singapore

“IVS” : IVSC International Valuation Standards

“Joint Announcement” : The joint announcement by the Offeror and the SB Manager dated 14 
December 2020 in relation to, inter alia, the Acquisition and the Trust 
Scheme

“Joint Announcement Date” : 14 December 2020, being the date of the Joint Announcement

“JTC” : JTC Corporation, a body corporate incorporated under the  Jurong 
 Town Corporation Act  (Chapter 150 of  Singapore), and having its 
head offi ce at  JTC Summit,  8 Jurong Town Hall Road,   Singapore 
609434

“Last Full Trading Day” : 31 August 2020, being the last full trading day immediately prior to the 
Holding Announcement Date

“Latest Practicable Date” : 10 February 2021, being the latest practicable date prior to the 
printing of this Scheme Document

“Letter to SB Unitholders” : The letter from the SB Manager to the SB Unitholders as set out on 
pages  22 to  83 of this Scheme Document
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“Lim Family” : Mr. Lim Chap Huat and his three sons, Mr. Lim Han Feng, Mr. Lim 
Han Qin and Mr. Lim Han Ren

“Listing Manual” : The listing manual of the SGX-ST, as amended, modified or 
supplemented from time to time

“Long-Stop Date” : 14 September 2021 (or such other time and date as the Parties may 
agree in writing)

“LTV” : Loan-to-value ratio

“Market Day” : A day on which the SGX-ST is open for the trading of securities

“MAS” : Monetary Authority of Singapore

“Material Acquisition” : Any  acquisition of any real property, assets or securities in any entity, 
partnership or trust for an aggregate consideration which, individually 
or when aggregated with any and all other related  acquisitions on 
or after the date hereof, exceeds  S$69,460,500 (or its equivalent in 
other currencies), being  5.0% of the consolidated total assets of the 
SB Group as at  30 September 2020, it being understood that the 
 “aggregate consideration” for an  acquisition of:

(a) any real property or assets shall be the aggregate amount 
payable for such real property or assets (including, without 
double counting, the net debt which are assumed by the 
relevant purchaser in connection with such  acquisition as at 
the date on which the binding  acquisition  agreement is entered 
into); and

(b) any securities in any entity, partnership or trust shall be the sum 
of:

 (i) the amount payable for such securities; and

 (ii) the net debt of such entity, partnership or trust as at 
the date on which the binding  acquisition  agreement is 
entered into, multiplied by a fraction the numerator of 
which is the number of securities purchased and the 
denominator of which is the number of securities of the 
same class outstanding as at such date of signing

“Material Disposal” : Any sale, conveyance, transfer, assumption or disposal ( “disposal”) 
of any real property, assets or securities in any entity, partnership or 
trust, in the case of any disposal by any SB Group Entity, the carrying 
value of which in the  SB FY2019 Financial Statements, individually 
or when aggregated with the carrying value of other real property, 
assets or securities in the  SB FY2019 Financial Statements disposed 
of in any and all other related disposals on or after the date hereof, 
exceeds  S$69,460,500 (or its equivalent in other currencies), being 
 5.0% of the consolidated total assets of the SB Group as at  30 
September 2020. For the avoidance of doubt, the Australian Asset 
Disposal shall not be deemed a Material Disposal
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“Mr. Lim” or “Mr. Lim Chap 
Huat”

: Mr. Lim Chap Huat, the Executive Chairman, co-founder and sole 
shareholder of SBGH (the sponsor of SB REIT) and a Non-Executive 
Director of the SB Manager

“NAV” : Net asset value

“Notices and Proxy 
Forms”

: Collectively, the Notice of Extraordinary General Meeting, the Notice 
of Trust Scheme Meeting, the Proxy Form A (EGM) and the Proxy 
Form B (Trust Scheme Meeting)

“Offer” : Where the Switch Option is exercised, the pre-conditional voluntary 
offer or voluntary conditional offer made for or on behalf of the Offeror 
to acquire all the SB Units on the terms and subject to the conditions 
which will be set out in the offer document issued for or on behalf of 
the Offeror

“Offeror” : Clay Holdings III Limited (Company Registration No. 367645), a 
company incorporated in the Cayman Islands for the purposes of the 
Trust Scheme, whose registered offi ce is at 190 Elgin Avenue, George 
Town, Grand Cayman KY1-9005, Cayman Islands

“Offeror Concert Party 
Group”

: The Offeror and parties acting in concert with the Offeror in 
connection with the Acquisition

“Offeror Convertible 
Securities”

: Convertible securities, warrants, options and derivatives in respect of 
the Offeror Shares or other securities (if any) which carry voting rights 
in the Offeror

“Offeror Financial Adviser” : Citigroup Global Markets Singapore Pte. Ltd., the fi nancial adviser to 
the Offeror in respect of the Acquisition and the Trust Scheme

“Offeror Group” : The Offeror, Offeror HoldCo, Blackstone SPV, the Blackstone 
Purchasers and Blackstone

“Offeror HoldCo” : Clay Holdings II Limited (Company Registration No. 367641), 
a company incorporated in the Cayman Islands and the sole 
shareholder of the Offeror

“Offeror HoldCo Shares” : Ordinary shares and preference shares in the capital of Offeror 
HoldCo

“Offeror Prescribed 
Occurrence”

: Any of the events or matters set out in Appendix H to this Scheme 
Document in relation to the Offeror

“Offeror Shares” : Ordinary shares and preference shares in the capital of the Offeror

“Offeror Warranties” : The warranties given by the Offeror in connection with the Trust 
Scheme set out in Appendix I to this Scheme Document

“Offeror’s Letter” : The letter from the Offeror to the SB Unitholders as set out in 
Appendix B to this Scheme Document

“Ordinary Course 
Distributions”

: Any distributions declared, made or paid to the SB Unitholders which 
are in the ordinary and usual course of business in accordance with 
past practice (and are not exceptional or one-off in nature) in respect 
of a fi nancial period already concluded
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“Ordinary Resolution” : A resolution proposed and passed as such by a majority of the 
SB Unitholders being greater than 50.0% of the total number of 
votes cast for and against such resolution at a meeting of the SB 
Unitholders

“Overseas SB Unitholders” : SB Unitholders whose registered addresses (as recorded in the 
Register of Unitholders or in the records maintained by CDP for the 
service of notice and documents) are outside Singapore

“Parties” : The parties to the Implementation Agreement, being the Offeror, the 
SB Manager and the SB Trustee

“Permitted Distributions” : Where the Effective Date falls on a date after 31 March 2021, any 
distributions declared, made or paid by the SB Manager on and 
after 1 April 2021 that are entirely in respect of a fi nancial period 
commencing on and after 1 April 2021 (including part of any fi nancial 
period where such fi nancial period commences on and after 1 April 
2021) where such fi nancial period (or part thereof, as applicable) has, 
at the time of declaration, already concluded and which distributions 
are in the ordinary and usual course of business in accordance with 
past practice (and are not exceptional or one-off in nature) without any 
adjustment to the Scheme Consideration

“Person” : Any individual, company, corporation, general partnership, limited 
partnership, trust or other entity, organisation or unincorporated 
association, wherever constituted or located and whether or not 
having separate legal personality, including any Governmental 
Authority

“Property Funds Appendix” : Appendix 6 (Property Funds Appendix) of the Code on Collective 
Investment Schemes issued by the MAS

“Proxy Form A (EGM)” : The accompanying proxy form for the Extraordinary General Meeting

“Proxy Form B (Trust 
Scheme Meeting)”

: The accompanying proxy form for the Trust Scheme Meeting

“Recommendation” : Where the IFA has advised that (a) the terms of the Trust Scheme are 
fair and reasonable and (b) the SB Independent Directors recommend 
to the SB Unitholders to vote in favour of the Trust Scheme, the SB 
Independent Directors’ recommendation to the SB Unitholders to vote 
in favour of (i) the SB Trust Deed Amendments and the Australian 
Asset Disposal at the Extraordinary General Meeting; and (ii) the Trust 
Scheme at the Trust Scheme Meeting 

“Record Date” : The record date to be announced (before the Effective Date) by 
the SB Manager on which the Transfer Books and the Register of 
SB Unitholders of SB REIT will be closed in order to determine the 
entitlements of the SB Unitholders in respect of the Trust Scheme

“Register of SB 
Unitholders”

: The register showing all SB Unitholders at any one time

“Registration Deadline” :  2.00 p.m. on  Tuesday, 9  March 2021

“REIT” : Real estate investment trust
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“Relevant Directors” : Mr. Lim Chap Huat, a Non-Executive Director of the SB Manager and 
Ms. Lim Cheng Hwa, a Non-Executive Director of the SB Manager

“relevant intermediary” : (a)  A banking corporation licensed under the Banking Act (Chapter 
19 of Singapore) or a wholly-owned subsidiary of such a 
banking corporation, whose business includes the provision of 
nominee services and who holds  SB Units in that capacity;

(b) a person holding a capital markets services licence to provide 
custodial services for securities under the SFA who holds  SB 
Units in that capacity; or

(c) the CPF Board established by the  CPF Act, in respect of SB 
Units purchased under the subsidiary legislation made under 
th e CPF Act providing for the making of investments from the 
contributions and interest standing to the credit of members of 
the CPF, if the CPF Board holds those  SB Units in the capacity 
of an intermediary pursuant to or in accordance with that 
subsidiary legislation

“Representative” :  With respect to any Person, any director, officer, employee, 
representative or agent of such Person

“Reverse Break Fee” : An amount of  S$7,002,579.50, being approximately 1.0% of the 
aggregate Scheme Consideration, which shall be payable by the 
Offeror to the SB Trustee upon the occurrence of the events set out in 
Paragraph 2.11(b)(i) of the Letter to SB Unitholders

“RICS” : Royal Institution of Chartered Surveyors

“Rules of Court” : The Rules of Court, Chapter 322, R 5 of Singapore

“S$” or “SGD” and “cents” : Singapore dollars and cents respectively, being the lawful currency of 
Singapore

“S-REIT” : Singapore-listed REIT

“SBAT” : Soilbuild Australia Trust, a trust constituted in Australia and held by 
the SB Trustee and SBSH

“SBAT Unit” : An issued and paid-up unit in SBAT

“SBGH” : Soilbuild Group Holdings Ltd., the sponsor of SB REIT

“SBSH” : Soilbuild Business Space Holdings Pte. Ltd., a wholly-owned 
subsidiary of SB REIT 

“SB 3Q2020 Accounts” : The unaudited consolidated statements of fi nancial position of the SB 
Group as at  30 September 2020, the consolidated statements of total 
return  and distribution statement, consolidated statements of changes 
in unitholders’ funds, and the consolidated statements of cash fl ows of 
the SB Group for the fi nancial period ended  30 September 2020, and 
the notes thereto
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“SB Competing Offer” : Any expression of interest, offer or proposal by any Person (other than 
the Offeror), together with parties acting or deemed to be acting in 
concert with it or by itself, involving:

(a) a sale, conveyance, transfer, assumption or other disposal 
of any direct or indirect interest in some or all of the SB 
Units exceeding 5.0% of all the SB Units, whether in a single 
transaction or series of related transactions;

(b) an allotment or issuance of the SB Units or securities in any 
SB Group Entity (or  any option, right, warrant or other securities 
exercisable into, convertible into or redeemable with any such 
SB Units or securities, whether in whole or in part) in each case 
exceeding 5.0% of all the SB Units or such securities, as the 
case may be, immediately after such allotment or issuance, 
whether in a single transaction or series of related transactions;

(c) a Material Disposal of any real property, assets or securities in 
any SB Group Entity (save for the SB Units);

(d) an offer (whether partial or otherwise) regulated under the 
Code for the SB Units;

(e) a scheme of arrangement involving SB REIT or any SB Group 
Entity or the merger of SB REIT or any SB Group Entity with 
any other entity (whether by way of joint venture, reverse 
takeover bid, dual listed company structure, stapling or 
otherwise);

(f) any agreement or other arrangement intended to achieve or 
having an effect similar to any of (a) to (e); or

(g) a transaction or series of related transactions which would, 
or is reasonably likely to, preclude, restrict or frustrate the 
Acquisition or the Trust Scheme

“SB Convertible Securities” : Convertible securities, warrants, options and derivatives in respect of 
the SB Units or other securities (if any) which carry voting rights in SB 
REIT

“SB Financial Adviser” : DBS Bank Ltd.

“SB FY2019 Financial 
Statements”

: The audited consolidated statements of financial position and 
consolidated statement of portfolio of the SB Group as at  31 
December 2019, the consolidated statements of total return, 
consolidated statement of distribution, consolidated statements of 
movements in unitholders’ funds, and the consolidated statements of 
cash fl ows of the SB Group for the  fi nancial year ended  31 December 
2019, and the notes thereto

“SB FY2020  Financial 
Statements”

: The unaudited consolidated statements of financial position 
and consolidated statement of portfolio of the SB Group as at 
31 December 2020, the consolidated statements of total return, 
 consolidated statement of distribution , consolidated statements of 
 movements in unitholders’ funds, and the consolidated statements 
of cash fl ows of the SB Group for the fi nancial period ended 31 
December 2020, and the notes thereto, which is set out in Appendix 
F to this Scheme Document
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“SB Group” : SB REIT and its subsidiaries, and any trusts and limited liability 
partnerships in which SB REIT and/or its subsidiaries hold a direct or 
indirect interest (excluding any trusts listed on a stock exchange) (and 
each entity in the SB Group, a “SB Group Entity”)

“SB Independent Directors” : The directors of the SB Manager who are considered independent 
for the purposes of making a recommendation to the SB Unitholders 
in respect of the Trust Scheme and the Australian Asset Disposal, 
 namely Mr. Chong Kie Cheong, Mr. Ng Fook Ai Victor and Mr. Michael 
Ng Seng Tat (being all of the directors of the SB Manager except for 
the Relevant Directors)

“SB Manager” : SB REIT Management Pte. Ltd., in its capacity as manager of SB 
REIT

“SB Material Adverse 
Effect”

: Any one or more fact, matter, event, circumstance,  condition, effect, 
occurrence or change which, whether individually or in the aggregate, 
has or have the effect of causing a diminution in the consolidated 
net asset value of the SB Group by more than  S$93,762,500, 
being  12.5% of the consolidated net asset value of the SB Group 
as at  30 September 2020 as stated in the  SB 3Q2020 Accounts, 
as determined by reference to the later of (i) the latest publicly 
released unaudited consolidated  fi nancial statements of SB REIT 
prior to the CP Satisfaction Date, and (ii) the unaudited consolidated 
management balance sheet (prepared using the same accounting 
policies and methods of computation with those applied in the  SB 
3Q2020 Accounts) as at the  calendar month-end falling at least  28 
calendar days prior to the CP Satisfaction Date or the Long-Stop Date 
(whichever is earlier) provided that the following shall not be taken into 
account in determining if there has been, and shall not constitute, a 
SB Material Adverse Effect:

(a) any distributions declared, made or paid to the SB Unitholders 
which are in the ordinary and usual course of business in 
accordance with past practice (and are not exceptional or 
one-off in nature) prior to the date of the Implementation 
Agreement;

(b) the Permitted Distributions and the Ordinary Course 
Distributions in respect of the fi nancial period for 4Q2020 and 
1Q2021; and

(c) any diminution not exceeding  5.0% in the fair value of the 
SB Properties as at  31 December 2019 resulting from the 
revaluation of the SB Properties by the Independent Valuers 
appointed by the SB  Manager and conducted in connection 
with the Acquisition

“SB Prescribed 
Occurrence”

: Any of the events or matters set out in Appendix H to this Scheme 
Document in relation to SB REIT

“SB Properties” :  The investment properties and an investment property under 
development in Singapore and Australia owned by SB REIT as at the 
Latest Practicable Date

“SB REIT” : Soilbuild Business Space REIT (formerly known as “Soilbuild 
Business Space Trust”)
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“SB Superior Competing 
Offer”

: A bona fi de SB Competing Offer that the SB Independent  Directors, 
acting in good faith and after taking advice from their legal and 
fi nancial advisers, determine is:

(a) of a higher fi nancial value and more favourable to the SB 
Unitholders than the Trust Scheme; and

(b) reasonably capable of being completed, including its  conditions,

in each case, taking into account all aspects of such SB Competing 
Offer

“SB Trust Deed” : The fi rst amending and restating deed dated  29 July 2013 between 
the SB  Manager and the SB Trustee, amending and restating a deed 
of trust dated  13 December 2012 constituting SB REIT (formerly 
known as  Soilbuild Business Space Trust), as supplemented by 
the first supplemental deed dated  23 April 2018 and a second 
supplemental deed dated  13 April 2020 and as may be further 
amended, supplemented or varied from time to time

“SB Trust Deed 
Amendments”

: The proposed amendments to the SB Trust Deed to include provisions 
to facilitate the implementation of the Trust Scheme as set out in 
Appendix D to this Scheme Document

“SB Trust Deed 
Amendments Resolution”

: The resolution relating to the SB Trust Deed Amendments referred 
to in the Notice of Extraordinary General Meeting dated  17  February 
2021 set out in  Appendix M to this Scheme Document

“SB Trustee” : DBS Trustee Limited, in its capacity as trustee of SB REIT

“SB Unit” : An issued and paid-up unit in SB REIT

“SB Unitholders” : Holders of SB Units

“SB Warranties” : The warranties given severally (and neither jointly nor jointly and 
severally) by the SB  Manager and the SB Trustee in connection with 
the Trust Scheme set out in Appendix J to this Scheme Document

“Scheme Conditions” : The conditions precedent in the Implementation Agreement which 
must be satisfi ed (or where applicable, waived) by the Long-Stop Date 
for the Trust Scheme to be implemented and which are reproduced 
in Paragraph 2.8 of the Letter to SB Unitholders (and “Scheme 
Condition” means any one of them)

“Scheme Consideration” : S$0.550 in cash per SB Unit1

“Scheme Document” : This document dated  17  February 2021 and any other document(s) 
which may be issued by or on behalf of the SB Manager to amend, 
revise, supplement or update the document(s) from time to time

“Scheme Settlement Date” : The date of the settlement of the Scheme Consideration, being a date 
falling not later than  seven (7) Business Days after the Effective Date

1 Reference to the Scheme Consideration in this Scheme Document shall, where the context requires, refer to the Adjusted 
Scheme Consideration, which is the amount SB Unitholders will receive for each SB Unit held, upon the Trust Scheme 
becoming effective in accordance with its terms, after adjusting for the payment of the 4Q2020 Distribution.
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“Securities Account” : The relevant securities account maintained by a Depositor with CDP 
but does not include a securities sub-account

“SFA” : Securities and Futures Act (Chapter 289 of Singapore)

“SGX-ST” : Singapore Exchange Securities Trading Limited

“SGXNET” : Singapore Exchange Network

“SIC” : Securities Industry Council of Singapore

“SIC Public Statement on 
Electronic Despatch”

: The Public Statement on the Extension of the Temporary Measures 
to Allow for Electronic Despatch of Take-Over Documents under the 
Code issued by the SIC on 29 September 2020

“SISV” Singapore Institute of Surveyors and Valuers

“SRS” : Supplementary Retirement Scheme

“SRS Agent Banks” : Agent banks included under the SRS

“SRS Investors” : Investors who have purchased units using their SRS contributions 
pursuant to the SRS

“Supplemental Trust Deed” : Supplemental trust deed to amend the SB Trust Deed to include the 
SB Trust Deed Amendments to facilitate the implementation of the 
Trust Scheme

“Switch Option” : The right of the Offeror to elect (at its discretion) to proceed by way of 
the Offer (in lieu of proceeding with the Acquisition by way of the Trust 
Scheme)

“Taxes” or “Taxation” : All forms of taxation and statutory, governmental, state, provincial, 
local governmental or municipal impositions, duties, contributions 
and levies, including goods and services tax and any other form of 
value-added tax, in each case whether of Singapore or elsewhere 
in the world whenever imposed and whether chargeable directly or 
primarily against or attributable directly or primarily to any Person and 
all penalties, charges, costs and interest relating thereto

“Third Parties” : Certain fi nancial institutions which have extended banking or credit 
facilities to any SB Group Entity or have entered into derivative 
arrangements with any SB Group Entity or otherwise have fi nancial 
arrangements with any SB Group Entity

“Trust Business Licence” : A licence granted by the MAS under the Trust Companies Act 
(Chapter 336 of Singapore) that authorises the holder thereof to carry 
on trust business

“Trust Scheme” : The trust scheme of arrangement as set out  in Appendix O to this 
Scheme Document (as may be amended or modifi ed from time to 
time)

“Trust Scheme Court Order” : The order of the Court sanctioning the Trust Scheme under Order 80 
of the Rules of Court
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“Trust Scheme Meeting” : The meeting of the SB Unitholders to be convened to approve 
the Trust Scheme, notice of which is set out  in Appendix P to this 
Scheme Document, and any adjournment thereof

“Trust Scheme Meeting 
Court Order”

: The order of the Court dated 8 February 2021 ordering, inter alia, that 
the SB Manager and the SB Trustee are granted liberty to convene 
the Trust Scheme Meeting

“Trust Scheme Resolution” : The resolution relating to the Trust Scheme referred to in the Notice of 
Trust Scheme Meeting dated  17  February 2021 set out  in Appendix 
P to this Scheme Document

“Valuation Certifi cates” : The valuation certifi cates of the Independent Valuers in respect of the 
valuation of the SB Properties as at 30 November 2020, as set out in 
Appendix G to this Scheme Document

“VWAP” : Volume-weighted average price

The terms “acting in concert” and “concert parties” shall have the meanings ascribed to them 
respectively in the Code.

The terms “Depositor” and “Depository Register” shall have the meanings ascribed to them respectively 
in Section 81SF of the SFA.

The terms “subsidiary” and “related corporation” shall have the meanings ascribed to  them respectively  
in Sections 5 and 6 of the Companies Act.

Words importing the singular only shall, where applicable, include the plural and vice versa. Words 
importing the masculine gender shall, where applicable, include the feminine and neuter genders and 
vice versa. References to persons shall include corporations.

Any reference to any enactment is a reference to that enactment as for the time being amended or 
re-enacted. Any word defi ned under the Companies Act, the SFA, the Listing Manual or the Code or any 
modifi cation thereof and used in this Scheme Document shall, where applicable, have the same meaning 
assigned to it under the Companies Act, the SFA, the Listing Manual or the Code or any modifi cation 
thereof, as the case may be, unless otherwise provided.

Any reference to any document or agreement shall include a reference to such document or agreement 
as amended, modifi ed, supplemented and/or varied from time to time.

Any reference to a time of day and date in this Scheme Document shall be a reference to Singapore time 
and date respectively, unless otherwise specifi ed.

Any discrepancies in fi gures included in this Scheme Document between the listed amounts shown and 
the totals thereof and/or the respective percentages are due to rounding. Accordingly, fi gures shown as 
totals in this Scheme Document may not be an arithmetic aggregation of the fi gures that precede them.

In this Scheme Document, the total number of SB Units as at the Latest Practicable Date is 
1,275,998,836. Unless stated otherwise, all references to percentage unitholdings in the capital of SB 
REIT in this Scheme Document are based on 1,275,998,836 SB Units as at the Latest Practicable Date.

Unless otherwise stated, the S$ equivalent of the A$ fi gures in this Scheme Document have been arrived 
at based on the exchange rate of A$1.00:S$1.0187 as at 31 December 2020.
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Forward Looking Statements. All statements other than statements of historical facts included in this 
Scheme Document are or may be forward-looking statements. Forward-looking statements include but 
are not limited to those using words such as “seek”, “expect”, “anticipate”, “estimate”, “believe”, “intend”, 
“project”, “plan”, “strategy”, “forecast” and similar expressions or future or conditional verbs such as “will”, 
“would”, “should”, “could”, “may” and “might”. These statements refl ect the Offeror’s or the SB Manager’s 
(as the case may be) current expectations, beliefs, hopes, intentions or strategies regarding the future 
and assumptions in light of currently available information. Such forward-looking statements are not 
guarantees of future performance or events and involve known and unknown risks and uncertainties. 
Accordingly, actual results may differ materially from those described in such forward-looking statements. 
Given the risks and uncertainties that may cause actual results or outcomes to differ materially from 
those expressed or implied in such forward-looking statements, the SB Unitholders and investors of SB 
REIT should not place undue reliance on such forward-looking statements, and none of the Offeror, the 
SB Manager, the Offeror Financial Adviser and the SB Financial Adviser undertakes any obligation to 
update publicly or revise any forward-looking statements.

No representation, warranty or covenant, express or implied, is made by the SB Manager, the SB Trustee 
or the SB Financial Adviser or any of their respective affi liates, directors, offi cers, employees, agents, 
representatives or advisers as to the accuracy or completeness of the information relating to the pro 
forma distribution per SB Unit and pro forma NAV per SB Unit contained in this Scheme Document and 
nothing contained in this Scheme Document is or should be relied upon as a promise, representation or 
covenant by any of the aforementioned persons.
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EXTRAORDINARY GENERAL MEETING

Pre-registration period : From  17  February 2021 to  9  March 2021,  
2.00 p.m.(1)

Last date and time for submission of questions :  9  March 2021,  2.00 p.m.(2)

Last date and time for lodgement of Proxy :  9  March 2021,  2.00 p.m.(3) 

Form A (EGM)

Date and time of Extraordinary General Meeting :  11  March 2021,  2.00 p.m.

Venue of Extraordinary General Meeting : To be convened and held by way of electronic 
means.

  Please refer to Paragraphs 8 and 16 of the Letter 
to SB Unitholders in this Scheme Document for 
further details.

TRUST SCHEME MEETING( 4)

Pre-registration period : From  17  February 2021 to  9  March 2021 , 
 2.00 p.m.(1)

Last date and time for submission of questions :  9  March 2021,  2.00 p.m.(2)

Last date and time for lodgement of Proxy :  9  March 2021,  2.30 p.m.(3) 

Form B (Trust Scheme Meeting)

Date and time of Trust Scheme Meeting :  11  March 2021,  2.30 p.m.
  (or as soon thereafter following the conclusion of 

the Extraordinary General Meeting, whichever is 
later)

Venue of Trust Scheme Meeting : To be convened and held by way of electronic 
means.

  Please refer to Paragraphs 9 and 16 of the Letter 
to SB Unitholders in this Scheme Document for 
further details.

Expected date of Court hearing of the :  25  March 2021(5)

application to sanction the Trust Scheme

Expected last day of trading of the SB Units :  26  March 2021(6)

Expected Record Date :  30  March 2021,  5 p.m. (6)

Expected Australian Asset Disposal :  31  March 2021(6)(7)

Completion Date

Expected Effective Date :  31  March 2021(6)(7)

Expected date for the payment of the Adjusted :  12  April 2021
Scheme Consideration

Expected date for the delisting of the SB Units :  14  April 2021

You should note that save for the pre-registration period, the last date and time for the 
submission of questions, the last date and time for the lodgement of the Proxy Form A (EGM) 
and the lodgement of the Proxy Form B (Trust Scheme Meeting) and the date, time and venue of 
each of the Extraordinary General Meeting and the Trust Scheme Meeting, the above timetable is 
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indicative only and may be subject to change. For the events listed above which are described as 
“expected”, please refer to future announcement(s) by the SB Manager and/or the SGX-ST for the 
exact dates of these events.

Notes:

(1)  Due to the COVID-19 situation in Singapore, SB Unitholders will not be able to attend the Extraordinary General Meeting and 
the Trust Scheme Meeting in person. The Extraordinary General Meeting and the Trust Scheme Meeting will be convened 
and held by way of electronic means and the SB Unitholders must pre-register via SB REIT’s pre-registration website at 
 https://soilbuildreit egm.listedcompany.com/egm-2021  from  17  February 2021 to  9  March 2021,  2.00 p.m.  to enable the SB 
Manager to verify their status as SB Unitholders and persons (including CPFIS Investors and SRS Investors) who hold 
SB Units through relevant intermediaries and to observe and/or listen to the Extraordinary General Meeting and the Trust 
Scheme Meeting proceedings. Please refer to Paragraphs 8 and 9 of the Letter to SB Unitholders for more details.  

(2) SB Unitholders shall be required to submit questions which they wish to raise at the Extraordinary General Meeting and the 
Trust Scheme Meeting in advance, no later than  2.00 p.m. on  Tuesday, 9  March 2021 , in the following manner: (a) via the 
pre-registration website at  https://soilbuildreit egm.listedcompany.com/egm-2021 ; (b) by email to  SBReit_IR@soilbuild.com ; 
or (c) by post to the registered offi ce of  the SB Manager, addressed to Investor Relations (Soilbuild REIT) at 23 Defu South 
Street 1, Soilbuild Prefab Innovation Hub, Singapore 533847 . Please refer to the Notice of Extraordinary General Meeting and 
the Notice of Trust Scheme Meeting for more details. 

(3) Each of the Proxy Form A (EGM) and the Proxy Form B (Trust Scheme Meeting) appointing the Chairman of the 
Extraordinary General Meeting and the Chairman of the Trust Scheme Meeting (as the case may be) as proxy must be 
submitted to the Unit Registrar, Boardroom Corporate & Advisory Services Pte. Ltd. no later than  2.00 p.m. and  2.30 p.m. on 
Tuesday,  9  March 2021 respectively, being not less than  48  hours before the time appointed for the Extraordinary General 
Meeting and the Trust Scheme Meeting (as applicable), in the following manner:

 (a) if submitted electronically, be submitted via email to SBReit2021@boardroomlimited.com; or

 (b) if submitted by post, be lodged at the offi ce of the Unit Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., 
at 50 Raffl es Place, #32-01, Singapore Land Tower, Singapore 048623.

 A SB Unitholder who wishes to submit the Proxy Form A (EGM) and the Proxy Form B (Trust Scheme Meeting) must fi rst 
 complete and sign the Proxy Form A (EGM) and the Proxy Form B (Trust Scheme Meeting), before submitting it by post to 
the address provided above, or before scanning and sending it by email to the email address provided above.

  Due to the current COVID-19 situation in Singapore and the related safe distancing measures which may make it 
diffi cult for SB Unitholders to submit completed proxy forms by post, SB Unitholders are strongly encouraged to 
submit completed proxy forms electronically via email.

(4) The Trust Scheme Meeting will be adjourned if the SB Trust Deed Amendments Resolution is not passed by way of an 
Extraordinary Resolution and/or the Australian Asset Disposal Resolution is not passed by way of an Ordinary Resolution, at 
the Extraordinary General Meeting.

(5) The date of the Court hearing of the application to sanction the Trust Scheme will depend on the date that is allocated by the 
Court.

(6) The Trust Scheme will become effective upon written notifi cation to the MAS of the grant of the Trust Scheme Court 
Order, which shall be effected by or on behalf of the Offeror, the SB Trustee or the SB Manager immediately within the 
same Business Day of the satisfaction or waiver (as the case may be) of the Australian Asset Disposal Completion, 
provided the remaining Scheme Conditions are satisfi ed or waived, as the case may be, in accordance with the terms of the 
Implementation Agreement. SB Unitholders should note that if the Trust Scheme becomes effective in accordance with its 
terms, all the SB Units held by the SB Unitholders, as at the Record Date, will be transferred to the Offeror such that on the 
Scheme Settlement Date, the Offeror shall hold 100% of all the SB Units, and the SB Unitholders will not be able to trade 
their SB Units from the last day of trading of the SB Units, currently expected to be on  26  March 2021.

(7) The Australian Asset Disposal Completion Date will be the Australian Asset Disposal Business Day which is four (4) 
Australian Asset Disposal Business Days after the grant of the Trust Scheme Court Order by the Court. For the avoidance 
of doubt, it is the intention of the Australian Asset Disposal Parties that the Australian Asset Disposal Completion Date and 
the Effective Date are to occur on the same day in accordance with, and in the sequence set out in, the Implementation 
Agreement.
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LETTER TO SB UNITHOLDERS

SOILBUILD BUSINESS SPACE REIT
(a real estate investment trust constituted on 13 December 2012

under the laws of the Republic of Singapore)

managed by

SB REIT Management Pte. Ltd.

Directors of the SB Manager Registered Offi ce:

Mr. Chong Kie Cheong (Chairman, Independent Non-Executive Director) 23 Defu South Street 1
Mr. Ng Fook Ai Victor (Independent Non-Executive Director) Soilbuild Prefab 
Mr. Michael Ng Seng Tat (Independent Non-Executive Director) Innovation Hub
Mr. Lim Chap Huat (Non-Executive Director) Singapore 533847
Ms. Lim Cheng Hwa (Non-Executive Director) 

 17  February 2021

To: The SB Unitholders

Dear Sir/Madam

(1) THE PROPOSED SB TRUST DEED AMENDMENTS TO FACILITATE THE TRUST SCHEME OF 
ARRANGEMENT;

(2) THE PROPOSED DISPOSAL OF ALL THE ISSUED AND PAID-UP UNITS IN SOILBUILD 
AUSTRALIA TRUST TO CLAY SG HOLDINGS II PTE. LTD. AND CLAY SG HOLDINGS III PTE. 
LTD.; AND

(3) THE PROPOSED ACQUISITION BY CLAY HOLDINGS III LIMITED (THE “OFFEROR”) OF ALL 
THE ISSUED UNITS IN SOILBUILD BUSINESS SPACE REIT BY WAY OF A TRUST SCHEME 
OF ARRANGEMENT

1. INTRODUCTION

1.1 Joint Announcement of the Acquisition and the Trust Scheme

 On 14 December 2020, the respective boards of directors of SB REIT Management Pte. Ltd. (in 
its capacity as  manager of SB REIT) (the “SB Manager”) and the Offeror jointly announced the 
proposed acquisition of all the SB Units held by the SB Unitholders by the Offeror, which shall be 
effected by way of the Trust Scheme in accordance with the Code and the SB Trust Deed.

 The Offeror is a vehicle jointly established by (a) entities within The Blackstone Group Inc.; and (b) 
Mr. Lim Chap Huat, the Executive Chairman, co-founder and sole shareholder of Soilbuild Group 
Holdings Ltd. (“SBGH”), the sponsor of SB REIT, and a Non-Executive Director of the SB Manager, 
for the purpose of the Trust Scheme. Please refer to Paragraph 2.1 of this Letter to SB Unitholders 
for further information on the Offeror and its shareholder.

 To facilitate the implementation of the Trust Scheme, the SB Manager, following discussions with 
the Offeror, proposes to undertake the following transactions:

 (a) the Australian Asset Disposal, which involves the proposed disposal of all the issued and 
paid-up units in Soilbuild Australia Trust (“SBAT”) to Clay SG Holdings II Pte. Ltd. and Clay 
SG Holdings III Pte. Ltd. (collectively, the “Blackstone Purchasers”), which are affi liates of 
The Blackstone Group Inc.. Please refer to Paragraph 1.2 of this Letter to SB Unitholders for 
further details relating to the Australian Asset Disposal; and
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 (b) the amendments to the SB Trust Deed to include the SB Trust Deed Amendments, so as to 
include provisions in the SB Trust Deed which seek to facilitate the implementation of the 
Trust Scheme and the delisting of SB REIT. Please refer to Paragraph 1.3 of this Letter to SB 
Unitholders for further details relating to the SB Trust Deed Amendments.

 A copy of the Joint Announcement is available on the SGX-ST at www.sgx.com.

1.2 Australian Asset Disposal

 In conjunction with the Trust Scheme, the SB Manager also announced on 14 December 2020 
that DBS Trustee Limited (in its capacity as  trustee of SB REIT) (the “SB Trustee”) and Soilbuild 
Business Space Holdings Pte. Ltd. (“SBSH”), a wholly-owned subsidiary of SB REIT, have entered 
into the Australian Asset Disposal Agreement with the Blackstone Purchasers for the disposal of 
104,100,000 SBAT Units, representing 100% of the entire issued and paid-up SBAT Units, to the 
Blackstone Purchasers for the Australian Asset Disposal Consideration, being A$232,300,000 
(approximately S$236,641,000) less the Inter-Entity Loan Amount of A$155,000,000 (approximately 
S$157,896,000), subject to the Australian Completion Adjustments, which is based on the actual 
consolidated current assets and current liabilities of the Australian Asset Disposal Target Group as 
at the Australian Asset Disposal Completion Date2 and which takes into account the working capital 
assets and liabilities on the balance sheet of SBAT at the time of the Australian Asset Disposal 
Completion3, upon the terms and subject to the conditions of the Australian Asset Disposal 
Agreement.

 The Blackstone Purchasers are wholly-owned, directly or indirectly, by Clay Holdings I Limited 
(“Blackstone SPV”), which is an entity established by funds managed by affi liates of The 
Blackstone Group Inc.. Blackstone SPV in turn owns 69.72% of Clay Holdings II Limited (“Offeror 
HoldCo”), while Mr. Lim Chap Huat holds the remaining 30.28% of Offeror HoldCo. Offeror HoldCo 
is the sole shareholder of the Offeror.

 For the avoidance of doubt, the Offeror, Offeror HoldCo and the Lim Family, being Mr. Lim 
Chap Huat and his three sons, Mr. Lim Han Feng, Mr. Lim Han Qin and Mr. Lim Han Ren, do 
not and will not have any legal or benefi cial interest, directly or indirectly, in the Australian 
Assets following the Australian Asset Disposal Completion.

 SBAT indirectly holds the Australian Assets, which are the SB Properties located  in Australia at 
(a) 14 Mort Street; (b) 25 Grenfell Street; and (c) Inghams Burton. Following the Australian Asset 
Disposal Completion, the Australian Assets will be held by the Blackstone Purchasers (by way of 
their interest in the SBAT Units) and SB REIT will hold the remaining SB Properties located in 
Singapore.

 A copy of the Australian Asset Disposal Announcement is available on the SGX-ST at 
www.sgx.com.

 The Australian Asset Disposal is merely a structuring step with the sole intent of effecting the 
Acquisition in the most time effi cient manner. If the Australian Asset Disposal does not occur before 
the Trust Scheme becomes effective, the Offeror will need to obtain clearance from FIRB for the 
Acquisition and the Trust Scheme, which is likely to result in a delay to the Acquisition. This delay 
could extend beyond six (6) months depending on various factors, including the identity of the 
applicants and follow-up enquiries from FIRB.

 Accordingly, there will be no certainty as to when the Acquisition and the Trust Scheme will 
complete if the Australian Asset Disposal does not occur before the Trust Scheme becomes 
effective, and similarly in such a scenario, no certainty for the SB Unitholders as to when or 
whether they would receive the Adjusted Scheme Consideration.

2  As at 31 January 2021, the net current assets  of the Australian Asset Disposal Target Group  is A$2,297,000 (approximately 
S$2,330,000), based on an exchange rate of A$1.00:S$1.0146 as at 31 January 2021.

3 This includes balance sheet items such as cash, trade receivables, trade payables, prepayments and accrued expenses.  For the 
avoidance of doubt, the Australian Completion Adjustments do not include the loss on disposal. 
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 The Australian Asset Disposal has therefore been structured to effect the Acquisition in an 
optimal and effi cient manner and to ensure that the SB Unitholders receive the Adjusted Scheme 
Consideration without inordinate delay. In addition, the Australian Asset Disposal is inter-conditional 
with the Trust Scheme and will only complete on the same date as the Effective Date but 
immediately prior to the Trust Scheme becoming effective in accordance with its terms.

 SB Unitholders should note that the Adjusted Scheme Consideration to be paid to the 
SB Unitholders upon the Trust Scheme becoming effective in accordance with its terms 
takes into account the value of the Australian Assets, notwithstanding that the Australian 
Asset Disposal will complete immediately prior to the Trust Scheme becoming effective in 
accordance with its terms. There is therefore no reduction to the Scheme Consideration or 
the Adjusted Scheme Consideration as a result of the Australian Asset Disposal and the 
Scheme Consideration of S$0.550 per SB Unit or the Adjusted Scheme Consideration of 
S$0.53806 per SB Unit is not affected by the value ascribed to the Australian Assets for the 
purposes of the Australian Asset Disposal.4

 Further information on the rationale for the Australian Asset Disposal is set out under Paragraph 
3.3 of this Letter to SB Unitholders.

1.3 SB Trust Deed Amendments

 In connection with the implementation of the Trust Scheme, the SB Manager proposes to make 
certain amendments to the SB Trust Deed to include the SB Trust Deed Amendments. The SB 
Trust Deed Amendments relate to provisions which seek to facilitate the implementation of the Trust 
Scheme and the delisting of SB REIT. The Supplemental Trust Deed will be entered into between 
the SB Trustee and the SB Manager to amend the SB Trust Deed to include the SB Trust Deed 
Amendments.

1.4 Summary of Approvals Sought

 (a) SB Trust Deed Amendments Resolution

  The SB Manager is convening the Extraordinary General Meeting to seek approval from the 
SB Unitholders by way of an Extraordinary Resolution for   the SB Trust Deed Amendments 
Resolution to effect the SB Trust Deed Amendments to facilitate the implementation of the 
Trust Scheme.

  Please refer to Paragraph 4 of this Letter to SB Unitholders and Appendix D to this Scheme 
Document for further details on the SB Trust Deed Amendments.

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                 (b) Australian Asset Disposal Resolution

  The SB Manager is also seeking approval from the SB Unitholders at the Extraordinary 
General Meeting by way of an Ordinary Resolution for the Australian Asset Disposal 
Resolution.

 (c) Trust Scheme Resolution

  In addition,  subject to and contingent upon the passing of the SB Trust Deed Amendments 
Resolution and the Australian Asset Disposal Resolution at the Extraordinary General 
Meeting, the SB Manager is convening the Trust Scheme Meeting to seek the approval 
of the Trust Scheme by a majority in number of SB Unitholders representing at least 
three-fourths (75.0%) in value of the SB Units held by the SB Unitholders present and voting 
 by proxy at the Trust Scheme Meeting.

4 The value of A$232,300,000 ascribed to the Australian Assets for purposes of calculating the Scheme Consideration is equal to 
the Australian Asset Disposal Consideration (before the deduction of the Inter-Entity Loan Amount) of A$232,300,000 to be paid 
by the Blackstone Purchasers. The Australian Assets have been valued by the Independent Valuers at A$263,500,000 as at 30 
November 2020 and 31 December 2020.
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 The Trust Scheme Resolution is contingent upon the approval of the  SB Trust Deed 
Amendments Resolution and the Australian Asset Disposal Resolution at the Extraordinary 
General Meeting. In the event that either the  SB Trust Deed Amendments Resolution or the 
Australian Asset Disposal Resolution is not passed, the SB Manager will not proceed with 
the Trust Scheme Meeting. This means that the Trust Scheme cannot be implemented by 
the SB Manager and the Offeror unless the  SB Trust Deed Amendments Resolution, the 
Australian Asset Disposal Resolution and the Trust Scheme Resolution are passed at the 
Extraordinary General Meeting and the Trust Scheme Meeting respectively.

 For avoidance of doubt, the SB Trust Deed Amendments Resolution is not conditional on 
the Australian Asset Disposal Resolution or the Trust Scheme Resolution being passed. 
In the event the SB Trust Deed Amendments Resolution is approved at the Extraordinary 
General Meeting, the SB Trust Deed will be amended to include the SB Trust Deed 
Amendments, whether or not the Australian Asset Disposal Resolution and/or the Trust 
Scheme Resolution are passed.

 In addition, the Trust Scheme will only come into effect if all the Scheme Conditions have 
been satisfi ed or, as the case may be, waived in accordance with the Implementation 
Agreement. The Australian Asset Disposal will only come into effect if all the Australian 
Asset Disposal Conditions have been satisfi ed or, as the case may be, waived in accordance 
with the Australian Asset Disposal Agreement.

 If the Trust Scheme becomes effective, it will be binding on all SB Unitholders, whether or not 
the SB Unitholders were present by proxy or voted at the Trust Scheme Meeting, and, if the SB 
Unitholders were present by proxy and voted at the Trust Scheme Meeting, whether or not they 
voted in favour of the Trust Scheme Resolution. Upon the Trust Scheme becoming effective and 
binding in accordance with its terms, all the SB Units held by the SB Unitholders as at the Record 
Date will be transferred to the Offeror such that on the Scheme Settlement Date, the Offeror will 
hold 100% of the SB Units.

 For the avoidance of doubt, the Trust Scheme is not meant to be a general offer for SB Units. As 
set out in Paragraph  2.17 of this Letter to SB Unitholders, the SB Unitholders should note that by 
voting in favour of the Trust Scheme, SB Unitholders will be waiving their rights to a general offer 
by the Offeror Concert Party Group to acquire the SB Units under the Code (in respect of the 
Trust Scheme only) and are agreeing to the Offeror Concert Party Group acquiring or consolidating 
effective control of SB REIT by way of the Trust Scheme without having to make a general offer.

1.5 Purpose

 The purpose of this Scheme Document is to set out information pertaining to the proposed SB 
Trust Deed Amendments, the Australian Asset Disposal and the Trust Scheme, to seek approval 
from the SB Unitholders for the proposed SB Trust Deed Amendments, the Australian Asset 
Disposal and the Trust Scheme, and to give the SB Unitholders notice of both the Extraordinary 
General Meeting and the Trust Scheme Meeting.

2. THE ACQUISITION AND THE TRUST SCHEME

2.1 Information on the Offeror and its Shareholder

 As stated in Paragraph 2 of the Offeror’s Letter as set out in Appendix B to this Scheme 
Document:

 (a) The Offeror and Offeror HoldCo

  The Offeror is a newly-incorporated entity formed for the purpose of the Trust Scheme. The 
Offeror is incorporated under the laws of the Cayman Islands and has not traded since 
incorporation, nor has it entered into any obligations, other than those incidental to its 
formation or in connection with the Acquisition and the Trust Scheme.
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  The sole shareholder of the Offeror is Offeror HoldCo, a company incorporated in the 
Cayman Islands. As at the Latest Practicable Date, the shareholders of Offeror HoldCo are:

No. Name of shareholder

Percentage of 
shares in Offeror 
HoldCo held by 

shareholder (1) (%)

1 Blackstone SPV (2) 69.72

2 Mr. Lim Chap Huat (3) 30.28

  Notes:

  (1) Rounded to the nearest two (2) decimal places.

  (2) Blackstone SPV has no holdings of SB Units and SB Convertible Securities and will not, as a result of the 
Trust Scheme, acquire any interest in any SB Units and SB Convertible Securities otherwise than through the 
Offeror.

  (3) Mr. Lim Chap Huat has a direct and deemed interest in an aggregate of 124,369,324 SB Units, representing 
approximately 9.74% of the SB Units in issue. He has no holdings of SB Convertible Securities and will not, 
as a result of the Trust Scheme, acquire any additional interest in any SB Units and SB Convertible Securities 
otherwise than through the Offeror.

  Blackstone SPV and Mr. Lim Chap Huat have agreed that:

  (i) each of them will not, without the prior written approval from the other   party, 
transfer its equity interests in Offeror HoldCo during the fi rst three (3) years after 
the completion of the Trust Scheme, subject to customary carve-outs for transfers 
to controlled affi liates, recapitalisations, fund management arrangements, fi nancing 
security and internal reorganisations; and

  (ii) all material decisions in relation to the Acquisition and the Trust Scheme, including 
with respect to the Offeror and its material actions or decisions in relation to the 
Acquisition and the Trust Scheme will require their unanimous approval.

  As at the Latest Practicable Date, the board of directors of each of the Offeror and Offeror 
HoldCo comprises:

  (A) two (2) directors appointed by Mr. Lim Chap Huat, being Mr. Lim Chap Huat and Mr. 
Lim Han Qin; and

  (B) three (3) directors appointed by Blackstone SPV, being Mr. Anthony Beovich, Mr. Alex 
Che Hang Lau and Mr. Paul Quinlan.

 (b) Mr. Lim Chap Huat and the Lim Family

  Mr. Lim Chap Huat is a co-founder and sole shareholder of SBGH with more than 40 years 
of experience in the construction and property development business and has been the 
  Group Managing Director since 2001. He is also the   Executive Chairman of SBGH and 
Soilbuild Construction Group Ltd. and serves on the board of all of its subsidiaries. SBGH is 
the sponsor of SB REIT.



27

LETTER TO SB UNITHOLDERS

  As at the Latest Practicable Date, each member of the Lim Family, being Mr. Lim Chap Huat 
and his three sons, Mr. Lim Han Feng, Mr. Lim Han Qin and Mr. Lim Han Ren, hold direct 
and deemed interests in 388,369,324 SB Units in total, with the breakdown as follows:

Name
Number of SB Units 

interested in
Percentage of SB Units 

interested in (1) (%)

Mr. Lim Chap Huat 124,369,324 (2) 9.74

Mr. Lim Han Feng 88,000,000 6.90

Mr. Lim Han Qin 88,000,000 6.90

Mr. Lim Han Ren 88,000,000 6.90

Total 388,369,324 30.44

  Notes:

  (1) Calculated on the basis of 1,275,998,836 SB Units and rounded to the nearest two (2) decimal places.

  (2) This includes Mr. Lim Chap Huat’s interest in the one (1) SB Unit held by SBGH and 16,446,904 SB Units 
held by the SB Manager.

 
  Pursuant to certain payment direction letters executed by each member of the Lim Family, 

SBGH and the SB Manager, the   Adjusted Scheme Consideration payable to each member 
of the Lim Family, SBGH and the SB Manager, upon the Trust Scheme becoming effective 
in accordance with its terms, shall be satisfi ed by the allotment and issuance of new Offeror 
HoldCo Shares to Mr. Lim Chap Huat on the Scheme Settlement Date, rather than being 
settled by the Offeror in cash.

 (c) Blackstone SPV and the Blackstone Group

  Blackstone SPV is a company incorporated in the Cayman Islands on 2 November 2020. It is 
an entity established by funds managed by affi liates of The Blackstone Group Inc., which is 
head-quartered in New York, the United States of America.

  Blackstone is a global leader in real estate investing. Blackstone’s real estate business was 
founded in 1991 and has US$174 billion of investor capital under management. Blackstone 
is one of the largest property owners in the world, owning and operating assets across 
every major geography and sector, including logistics, multifamily and single family housing, 
offi ce, hospitality and retail.  Blackstone’s opportunistic funds seek to acquire undermanaged, 
well-located assets across the world. Blackstone’s Core+ strategy invests in substantially 
stabilised real estate globally through regional open-ended funds focused on high-quality 
assets and Blackstone Real Estate Income Trust, Inc. (BREIT), a non-listed REIT that invests 
in U.S. income-generating assets. Blackstone Real Estate also operates one of the leading 
global real estate debt businesses, providing comprehensive fi nancing solutions across the 
capital structure and risk spectrum, including management of Blackstone Mortgage Trust 
(NYSE: BXMT).

  BREIT invests primarily in stabilised income-oriented commercial real estate in the United 
States and, to a lesser extent, in real estate debt. BREIT is the sole general partner of 
BREIT Operating Partnership, L.P., a Delaware limited partnership (“BREIT OP”). BREIT 
Special Limited Partner L.P., a wholly-owned subsidiary of The Blackstone Group Inc., 
owns a special limited partner interest in BREIT OP. Substantially all of BREIT’s business is 
conducted through BREIT OP. BREIT and BREIT OP are externally managed by BX REIT 
Advisors L.L.C.. BX REIT Advisors L.L.C. is part of the real estate group of Blackstone, a 
leading global investment manager, which serves as BREIT’s sponsor, and is registered in 
the United States. BREIT was formed on 16 November 2015 as a Maryland corporation and 
qualifi es as a real estate investment trust for U.S. federal income tax purposes.



28

LETTER TO SB UNITHOLDERS

  Blackstone Real Estate has completed 38 public company transactions, including 
public-to-private and/or complex, cross-jurisdictional transactions globally totalling US$170 
billion of total enterprise value, of which US$5.5 billion was transacted in Asia. In 2017, 
Blackstone Real Estate privatised Croesus Retail Trust, a Singapore-listed trust that owned a 
portfolio of 11 retail properties in Japan.

2.2 Information on SB REIT and the SB Manager

 (a) SB REIT

  SB REIT is a real estate investment trust constituted under the  SB Trust Deed on 13 
December 2012 and was listed on the   Main Board of the SGX-ST on 16 August 2013. SB 
REIT has the principal investment strategy of investing on a long-term basis, directly or 
indirectly, in a portfolio of income-producing real estate used primarily for business space 
purposes in Singapore and Australia, as well as real estate-related assets. As at the Latest 
Practicable Date, SB REIT’s portfolio comprises 13 business space properties located 
across Singapore and Australia.

  As at the Latest Practicable Date, SB REIT has 1,275,998,836 SB Units in issue.

  Certain key fi nancial information with respect to the SB Group as at 31 December 2019 and 
31 December 2020, based on the  SB FY2019 Financial Statements and the SB FY2020 
Financial Statements, are set out as follows:

Unaudited 31 
December 2020

Audited 31 
December 2019

Variance

SB Group S$’000 S$’000 %

Cash and bank balances 16,370 16,244 0.8

NAV(1) 695,799 to
712,299(3)

746,836 (6.8) to (4.6)

Total amount available for distribution 49,815 48,553 2.6

Total assets(2) 1,345,373 to 
1,361,873(3)

1,407,377 (4.4) to (3.2)

Aggregate valuation of portfolio(2) 1,326,482 to 
1,342,982(3)

1,384,891 (4.2) to (3.0)

NAV per Unit (in cents) 54.6 to 55.9 59.2 (7.8) to (5.6)

  Notes:

  (1) Excludes amounts attributable to perpetual securities holders.

  (2) Based on (a) the valuations undertaken by  Savills Valuation and Professional Services (S) Pte. Ltd. and 
CBRE Pte. Ltd. for the Singapore portfolio ; (b) the valuation undertaken by Knight Frank Valuation & Advisory 
Canberra for 14 Mort Street ; (c) the valuation undertaken by Knight Frank Valuation & Advisory South 
Australia for Inghams Burton ; and (d) the valuation undertaken by Savills Valuations Pty Ltd for 25 Grenfell 
Street as at 31 December 2020 using a combination of methods, namely discounted cash fl ow method, 
capitalisation approach and the comparable market value method.

   The decline in the valuation is primarily due to (i) more conservative re-letting assumptions adopted by the 
Independent Valuers for the Singapore portfolio in light of COVID-19; (ii) redevelopment of 2 Pioneer Sector 1 
in June 2020; (iii) the impending expiry of the master lease for Bukit Batok Connection in 2023; (iv) expansion 
of capitalisation rate adopted for the valuation of Eightrium @ Changi Business Park from 5.5% to 5.75%; 
and (v) lower reversionary rent for 39 Senoko Way and reduction in net lettable area after signing a lease 
agreement with an anchor tenant.

  (3) 2 Pioneer Sector 1 is classifi ed as an investment property under development. Redevelopment of 2 Pioneer 
Sector 1 commenced on 23 June 2020. The updated carrying value as at 31 December 2020, including 
right-of-use assets refl ects a range of S$40.9 million to S$57.4 million based on a plot ratio of 1.0 to 1.32 
respectively. SB REIT has obtained the requisite regulatory approvals to pursue development of 2 Pioneer 
Sector 1 based on a plot ratio of 1.0 and is in the process of seeking approvals for a revised plot ratio of 1.32.
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  The Audit and Risk Committee of the SB Manager  commissioned the Independent 
Valuers to undertake an independent valuation of the SB Properties as at 30 November 
2020 for the purposes of the Acquisition. As part of SB REIT’s annual valuation exercise 
for corporate reporting purposes (and not for the purposes of the Acquisition), the Audit 
and Risk Committee of the SB Manager  also commissioned an updated valuation of the 
SB Properties as at 31 December 2020 for the purposes of  the SB FY2020 Financial 
Statements. Please refer to Paragraph 11 of this Letter to SB Unitholders for further details 
of the valuation and carrying values of the SB Properties as at 30 November 2020 and 31 
December 2020.

  The valuation and carrying values of the SB Properties as at 31 December 2019 and 31 
December 2020 and their respective occupancy rates are as follows:

As at 31 December 2020 As at 31 December 2019

Property Occupancy Valuation

Right-
of-use 
assets Total Occupancy Valuation

Right-
of-use 
assets Total

% S$’000 S$’000 S$’000 % S$’000 S$’000 S$’000

Eightrium @ Changi 
Business Park(1)

86.1 89,700 7,470 97,170 82.7 95,000 7,532 102,532

Solaris(2) 96.0 365,800 – 365,800 94.0 377,500 – 377,500

Tuas Connection 89.3 109,000 15,622 124,622 93.2 109,100 16,236 125,336

West Park BizCentral(3) 94.2 286,700 – 286,700 90.0 295,500 – 295,500

2 Pioneer Sector 1 (under 
redevelopment)

N.A. 30,349 (plot 
ratio of 1.0) 
to 46,849 

(plot ratio of 
1.32)(5)

10,517 40,866 (plot 
ratio of 1.0) to 
57,366 (plot 
ratio of 1.32)

23.3 48,300 (plot 
ratio of 0.55)

10,702 59,002

COS Printers 100.0 8,900 – 8,900 100.0 8,500 – 8,500

Beng Kuang Marine 100.0 13,400 – 13,400 100.0 14,000 – 14,000

39 Senoko Way(4) 95.3 14,700 – 14,700 34.6 16,700 – 16,700

Speedy-Tech 100.0 22,000 – 22,000 100.0 22,900 – 22,900

72 Loyang Way N.A.(6) N.A. N.A. N.A. 25.8 33,000 1,531 34,531

Bukit Batok Connection 100.0 83,900 – 83,900 100.0 89,400 – 89,400

14 Mort Street, Canberra 100.0 54,500 
(A$53,500k)

– 54,500 
(A$53,500k)

100.0 50,488 
(A$53,500k)

– 50,488

Inghams Burton, Adelaide 100.0 73,345 
(A$72,000k)

– 73,345 
(A$72,000k)

100.0 61,811 
(A$65,500k)

– 61,811

25 Grenfell Street, Adelaide 90.3 140,579 
(A$138,000k)

– 140,579 
(A$138,000k)

88.1 126,691 
(A$134,250k)

– 126,691

Total 94.3 1,292,873 to 
1,309,373

33,609 1,326,482 to 
1,342,982

84.0 1,348,890 36,001 1,384,891

  Notes:

  (1) The decline in the valuation of Eightrium @ Changi Business Park  in FY2020, notwithstanding the increase 
in occupancy rate, is mainly attributable to ( a) a 0.25% increase in capitalisation rate adopted by the valuer, 
from 5.50% as at 31 December 2019 to 5.75% as at 31 December 2020;  and (b) equal weightage to the 
market values derived from the income capitalisation, discounted cash fl ow analysis and direct comparison 
methods being applied by the valuer as at 31 December 2019, with the valuation based on the direct 
comparison method being the highest. Had the valuer adopted only the income capitalisation and discounted 
cash fl ow analysis approaches as at 31 December 2019 and applied equal weightage to the values under 
both methods, the valuation would have been approximately S$88,350,000 instead of S$95,000,000. The 
valuer only adopted the income capitalisation and discounted cash fl ow methods of valuation as at 31 
December 2020 due to a lack of recent business park market transactions  and  a lower effective gross rent 
and reversionary rent.
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  (2) The decline in the valuation of Solaris  in FY2020, notwithstanding the increase in occupancy rate, is mainly 
attributable to ( a) certain lease expiries in FY2021; and ( b) equal weightage to the market values derived 
from the income capitalisation, discounted cash fl ow analysis and direct comparison methods being applied 
by the valuer as at 31 December 2019, with the valuation based on the direct comparison method being the 
highest. Had the valuer adopted only the income capitalisation and discounted cash fl ow analysis approaches 
as at 31 December 2019 and applied equal weightage to the values under both methods, the valuation would 
have been approximately S$371,750,000 instead of S$377,500,000. The valuer only adopted the income 
capitalisation and discounted cash fl ow methods of valuation as at 31 December 2020 due to a lack of recent 
business park market transactions.

  (3) The decline in the valuation of West Park BizCentral  in FY2020, notwithstanding the increase in occupancy 
rate, is mainly attributable to a lower effective gross rent.

  (4) The decline in the valuation of 39 Senoko Way  in FY2020, notwithstanding the increase in occupancy rate, 
is mainly attributable to a lower effective gross rent and reduction in the net lettable area after securing an 
anchor tenant.

  (5) The valuation of 2 Pioneer Sector 1 of approximately S$30,349,000 to S$46,849,000 as at 31 December 
2020 is based on a plot ratio of 1.0 to 1.32 respectively. SB REIT has obtained the requisite regulatory 
approvals to pursue development of 2 Pioneer Sector 1 based on a plot ratio of 1.0 and is in the process 
of seeking approvals for a revised plot ratio of 1.32. As such, the SB Manager has adopted the valuation 
based on a plot ratio of 1.0 which is S$16,500,000 lower than the valuation based on a plot ratio of 1.32. 
The valuer adopted the income capitalisation and discounted cash fl ow analysis methods, both on a vacant 
possession basis for the valuation as at 31 December 2019. The building has since been demolished and 
construction works have commenced in FY2020. In light of the redevelopment, the valuer adopted the 
income capitalisation and direct comparison methods to determine the gross development value (“GDV”). 
The residual value of the property was computed based on the GDV less development costs, professional 
fees and other related costs, including the market requirements for a reasonable return or profi t for risk taking 
on similar projects (“Developer’s Profi t”). The as-is value of the property was derived by adding the costs 
incurred to date as at 31 December 2020 to the residual value. The reduction in valuation as at 31 December 
2020 as compared to 31 December 2019 is therefore partly attributed to the deduction of Developer’s Profi t 
for an investment property under development.

  (6) 72 Loyang Way was divested on 14 April 2020.

  On 15 October 2020, SB REIT announced the unaudited consolidated fi nancial results for 
3Q2020, which were reported on by Ernst & Young LLP (as SB REIT’s external auditor) in 
accordance with Rule 25.6 of the Code. Such results, together with such report, are available 
on the SGXNET and the website of SB REIT.

  On 21 January 2021, SB REIT announced  the SB FY2020 Financial Statements, which is 
set out in Schedule  F  to this Scheme Document.

 (b) The SB Manager

  The SB Manager was incorporated in Singapore on 5 October 2012. SB REIT is managed 
by the SB Manager, whose key objective is to provide SB Unitholders with regular and 
stable distributions and long-term growth in DPU and NAV per SB Unit while maintaining an 
appropriate capital structure.

  As at the Latest Practicable Date, the SB Manager has an issued and paid-up share capital 
of S$1,600,000 comprising 1,600,000 ordinary shares in issue and no treasury shares.

  The board of directors of the SB Manager comprises the following:

  (i) Mr. Chong Kie Cheong (Chairman and Independent Non-Executive Director);

  (ii) Mr. Ng Fook Ai Victor (Independent Non-Executive Director);

  (iii) Mr. Michael Ng Seng Tat (Independent Non-Executive Director);

  (iv) Mr. Lim Chap Huat (Non-Executive Director); and

  (v) Ms. Lim Cheng Hwa (Non-Executive Director).
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2.3 Transaction Rationale of the SB Independent Directors

 The growth of SB REIT has been impacted by challenging market conditions. Since the IPO of 
SB REIT, the board of directors and the management have remained committed to the growth 
and optimisation of SB REIT’s portfolio to maximise value for SB Unitholders, which has been 
demonstrated through a strategic expansion into the Australian market and the disposal of select 
Singapore properties to realise value for SB Unitholders in recent years. Despite these efforts, SB 
REIT has continued to trade at a high yield and was further impacted by the onset of COVID-19 
in 2020 which contributed to an overall decline in the value of its property portfolio. The timing of 
a global recovery remains uncertain and as such, SB Unitholders remain exposed to challenging 
market conditions.

 On 4 September 2020, the SB Manager was informed that Mr. Lim Chap Huat had entered into a 
non-binding term sheet in relation to a possible transaction involving the Lim Family’s direct and 
deemed interests in SB REIT. Thereafter, the SB Independent Directors engaged in negotiations 
in relation to the Trust Scheme. As the Trust Scheme represents a credible offer in the face of 
challenging market conditions, the SB Independent Directors wish to present it to the SB 
Unitholders for their consideration.

2.4 Transaction Rationale of the Offeror

 As stated in Paragraph 3 of the Offeror’s Letter as set out in Appendix B to this Scheme 
Document:

 Opportunity for SB Unitholders to exit SB REIT and redeploy capital into other investments

 The Offeror believes the Adjusted Scheme Consideration provides SB Unitholders with the 
opportunity to exit their investment in SB REIT at an attractive premium to the current price of the 
SB Units amidst the current COVID-19 environment (as compared to staying invested in SB REIT 
which currently lacks the size and scale to grow).

 Growing SB REIT through DPU accretive acquisitions requires its DPU yield to trade suffi ciently 
low as well as its ability to effectively raise capital to fund such acquisitions. Support from minority 
SB Unitholders to subscribe for their pro-rata share of equity issuance is also critical. As at 31 
December 2020, SB REIT has a relatively low debt headroom of about S$145.3 million assuming a 
45% LTV which is SB REIT’s target leverage level, and increasing LTV over 45% may increase the 
cost of debt and risk profi le of SB REIT.

 

S$421.6 S$421.6

S$88.0 S$88.0
S$145.3

S$291.3

Based on 45% target LTV
as disclosed in 4Q2020

Results Presentation

Based on 50% LTV
regulatory cap

Debt Headroom
Multicurrency Debt Issuance
Total Bank Debt

Ann.
Date

Offering
Type

Offering 
Size

Disc. to 
Close

LTM DPU 
Yield(1)

% 
Offering 

Filled

Apr-15 Placement 90 2.80% 7.78% 100%

Aug-16 Preferential 59 8.20% 10.10% 100%

Aug-19 Preferential 102 8.40% 9.57% 82%

Equity Issuances since IPO
(S$mm)

Debt Headroom (2)

(S$mm)

Total Debt
Drawn Down:
S$509.6mm

Average All-in Interest Cost (2): 
3.12% p.a.

• Growing SB REIT through DPU accretive acquisitions 
also requires support from the minority SB Unitholders 
to subscribe for their pro-rata share of equity issuance

• The last round of equity fund raising was only 82% 
filled, with the balance of 34.6mm SB Units subscribed 
by the underwriting banks

• SB REIT has a relatively low debt headroom of 
~S$145mm at a 45% LTV which is SB REIT’s target 
leverage level

• Increasing LTV over 45% may increase the cost of 
debt and risk profile of SB REIT

0
 

 Source: SB REIT fi lings.
 Notes: (1) Based on distributions for last twelve months divided by the offering price. (2) As at 31 December 2020.
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 Due to constraints faced, SB REIT has lagged in growth as compared to its industrial S-REIT 
peers. Since its IPO in August 2013, SB REIT’s assets have only grown 1.5 times, compared to the 
average of 1.8 times of its peers.

 Source: SGX-ST fi lings
 Notes: (1) Based on latest total assets disclosed as at 31 August 2020, being the Last Full Trading Day. (2) Excludes EC 

World REIT and Frasers Logistics & Commercial Trust (previously Frasers Logistics & Industrial Trust) which were listed 
after the date of SB REIT’s IPO.

 Consequently, SB REIT still has a long way to go before index inclusion. Most of the large cap 
REITs trade at lower DPU yields partly because they are part of key REIT indices which are likely 
to confer better trading liquidity, larger institutional following, stronger valuations and hence a lower 
cost of capital.

 

~30%(3)

Mr. Lim Chap Huat

S$381.0

S$1,471.0

S$164.3

S$545.3

S$1,471.0

SB REIT EPRA Nareit Free Float Entry Requirement

~70% 
Free Float 

Gap:
~S$1,090.0

SB REIT Free Float vs EPRA Nareit Free Float Entry Requirement(1)(2)

(S$mm)

 Source: FTSE Russell, Bloomberg L.P.
 Notes: (1) Market data as at 31 August 2020, being the Last Full Trading Day. (2) Implied EPRA Nareit Free Float regular 

entry requirement for Developed Asia as at December 2020 and based on a USD:SGD exchange rate of 1.00:1.33745. (3) 
This includes the direct and deemed interests held by the Lim Family, SBGH and the SB Manager.
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 These factors have collectively contributed towards: ( a) the price of the SB Units underperforming 
the broader FTSE ST REIT index since its IPO; ( b) relatively limited analyst following of SB REIT’s 
stock compared to peers; and ( c) relatively low daily trading volume as a percentage of the total 
units outstanding compared to peers.

(1)

Unit Price 
(S$/unit)

-44.9%

+13.1%

COVID-19 period

The SB Unit price has fallen by 44.9% since its IPO

A
B

Completion of the divestment of KTL Offshore on 28 February 2018 

Completion of the divestment of 72 Loyang Way on 14 April 2020

SB REIT conducted several asset divestments, including the S$55mm sale of KTL 
Offshore in February 2018 and the S$33mm sale of 72 Loyang Way in April 
2020 (see items A and B).

BA

SB Unit Price Performance vs FTSE ST REIT Index
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 Source: Bloomberg L.P., FactSet, SB REIT fi lings.
 Notes: (1) For the period from 16 August 2013 up to and including 31 August 2020, being the Last Full Trading Day. Based 

on data extracted from Bloomberg L.P. which shows prices adjusted to refl ect any changes in the unit capital of SB REIT. 
(2) COVID-19 period is defi ned as the period from 23 January 2020 to 31 August 2020, with the earlier date refl ecting the 
fi rst reported case of COVID-19 in Singapore per the Ministry of Health of Singapore. (3) Market data as at 31 August 2020, 
being the Last Full Trading Day.

 Faced with these outcomes, Mr. Lim Chap Huat has considered several options to unlock 
value for SB Unitholders, and had received proposals from various parties, comprising 
private equity fi rms, real estate funds, and real estate developers across Hong Kong / China, 
Australia, and the United States over the past few years. Mr. Lim Chap Huat believes that the 
proposal by Blackstone SPV presents the best option for minority SB Unitholders as it:

  represents the highest offer price received from all parties;

  is backed by their strong track record of successful privatisations; and

  is the most credible and offers the most deal certainty for the SB Unitholders in terms 
of timing and execution.

2.5 Financial Evaluation of the Trust Scheme  5

 As stated in Paragraph 4 of the Offeror’s Letter as set out in Appendix B to this Scheme 
Document:

 (a) The Adjusted Scheme Consideration represents a premium of 31.6%, 31.9%, 49.9% 
and 26.3% to the 1M, 3M, 6M and 12M VWAP respectively6

  The Adjusted Scheme Consideration represents the following premia over the unaffected SB 
Unit prices preceding the Last Full Trading Day:

5 Paragraph 2.5 (Financial Evaluation of the Trust Scheme) of this Letter to SB Unitholders is based on the Adjusted Scheme 
Consideration of S$0.53806 per SB Unit, to refl ect the actual amount  that the SB Unitholders will receive after adjusting for the 
payment of the 4Q2020 Distribution by SB REIT to the SB Unitholders.

6 The VWAPs of SB Units are rounded to the nearest three (3) decimal places and computed on data sourced from Bloomberg 
L.P. up to and including the Last Full Trading Day. The respective premia are rounded to the nearest one (1) decimal place.
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  Source: Bloomberg L.P.
  Note: (1)  The Last Transacted Price refers to the last traded price per SB Unit on 31 August 2020, being the Last 

Full Trading Day.

 (b) The Adjusted Scheme Consideration is near the 1-year high closing price of SB Units 
of S$0.550
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Unit Price 
(S$/unit)

Adjusted Scheme Consideration: S$0.53806 per SB Unit

1-year SB Unit Price Chart Preceding the Last Full Trading Day

Pre-COVID-19 period(2)(1)

  Source: Bloomberg L.P.

  Notes: (1) For the period from 2 September 2019 up to and including 31 August 2020, being the Last Full Trading 
Day. Based on data extracted from Bloomberg L.P. which shows closing prices adjusted to refl ect any changes 
in the unit capital of SB REIT. (2) COVID-19 period is defi ned as the period from 23 January 2020 to 31 August 
2020, with the earlier date refl ecting the fi rst reported case of COVID-19 in Singapore per the Ministry of Health of 
Singapore.
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 (c) The P / NAV multiple implied by the Adjusted Scheme Consideration exceeds 
historical averages

  The Adjusted Scheme Consideration implies a P / NAV multiple of 0.96 to 0.99 times7, which 
exceeds the historical pre-COVID-19 P / NAV trading multiples of the SB Units.

  The P / NAV multiple implied by the Adjusted Scheme Consideration of 0.96 to 0.99 times 
represents a premium of 23.4% to 26.3%, 5.8% to 8.3%, 4.6% to 7.1% and 2.4% to 4.8% to 
the historical 1-year, 3-year, 5-year average P / NAV multiples of the SB Units, as well as the 
average P / NAV multiple of the SB Units since the IPO.
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  Source: Bloomberg L.P.

  Notes: (1) Multiples shown in the chart above are rounded to the nearest two (2) decimal places. (2) Computed as 
the Adjusted Scheme Consideration divided by NAV per SB Unit of 54.6 to 55.9 Singapore cents reported as at 31 
December 2020. (3) The historical average P / NAV is computed daily up to and including the Last Full Trading Day 
and refl ects the market capitalisation at the end of each trading day divided by total common equity (NAV) for the 
last reported fi nancial quarter or period, as sourced from Bloomberg L.P. and SB REIT fi lings.

 (d) The Adjusted Scheme Consideration represents premia of 15.7% and 9.8% to the 
overall average analyst target price and the average of analyst target prices issued 
after the results for  3Q2020 respectively

  Apart from the above, the Adjusted Scheme Consideration also exceeds all of the price 
targets estimated by various analysts, and represents a premium of approximately 15.7%8 to 
the overall average of the target prices estimated by various analysts of S$0.465 per SB Unit 
and 9.8%8 to the average of the analyst target prices issued after the results for 3Q2020 of 
S$0.490 per SB Unit.

7 Computed as the Adjusted Scheme Consideration divided by NAV per SB Unit of 54.6 to 55.9 Singapore cents. NAV per SB 
Unit is rounded to the nearest one (1) decimal place and is computed based on (a) the net asset value of SB REIT as at 31 
December 2020; and (b) the total number of issued SB Units as at 31 December 2020.

8 Premia to average analyst target prices are rounded to the nearest one (1) decimal place.
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  Source: Bloomberg L.P.
  Note: As published on Bloomberg L.P. as at 11 December 2020, being the  last Market Day  immediately prior to the 

Joint Announcement Date.

2.6 Offeror’s Future Intentions for SB REIT

 Save as disclosed in this Scheme Document (including the Offeror’s Letter as set out in Appendix 
B to this Scheme Document), there is presently no intention to (a) introduce any major changes 
to the business of SB REIT; (b) re-deploy the fi xed assets of SB REIT; or (c) discontinue the 
employment of the employees of the SB Group, in each case, save in the ordinary course of 
business (which in the case of SB REIT would include the sale or purchase of properties used 
primarily for business space purposes, including those assets subject to a right of fi rst refusal 
granted by SBGH) or as a result of any internal reorganisation or restructuring which may be 
implemented after the Trust Scheme. However, the Offeror retains and reserves the right and 
fl exibility at any time and from time to time to consider any options or opportunities in relation to 
the SB Group which may present themselves or which the Offeror may regard to be in the interests 
of the Offeror and the SB Group.

2.7 The Acquisition and the Trust Scheme

 (a) Terms of the Trust Scheme

  The Trust Scheme is proposed to be effected in accordance with the Code and the SB Trust 
Deed (to be amended and supplemented by the SB Trust Deed Amendments  as described 
in Paragraph 4 of this Letter to SB Unitholders), subject to the terms and conditions of the 
Implementation Agreement.

  Under the Trust Scheme:

  (i) upon the Trust Scheme becoming effective and binding in accordance with its terms, 
all the SB Units held by the SB Unitholders as at the Record Date will be transferred 
to the Offeror:

   (A) fully paid;

   (B) free from all Encumbrances; and

   (C) together with all rights, benefi ts and entitlements attaching thereto as at the 
Joint Announcement Date and thereafter attaching thereto, including the right 
to receive and retain all rights and other distributions (if any) declared, made or 
paid by the SB Manager on or after the Joint Announcement Date, except for 
the Permitted Distributions,
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   such that on the Scheme Settlement Date, the Offeror shall hold 100% of the SB 
Units; and

  (ii) in consideration for such transfer of the SB Units, the Offeror agrees, subject to the 
Trust Scheme becoming effective in accordance with its terms, to pay or procure the 
payment of the Adjusted Scheme Consideration to each SB Unitholder, in accordance 
with the terms and conditions of the Implementation Agreement, excluding the 
  Adjusted Scheme Consideration payable to each member of the Lim Family, SBGH 
and the SB Manager for all their SB Units, which shall be satisfi ed by the allotment 
and issuance of new Offeror HoldCo Shares to Mr. Lim Chap Huat on the Scheme 
Settlement Date.

 (b) Scheme Consideration

  In consideration of the transfer of the SB Units referred to in Paragraph 2.7(a)(i ) of this Letter 
to SB Unitholders, the Offeror agrees, subject to the Trust Scheme becoming effective in 
accordance with its terms, to pay or procure the payment for each SB Unitholder the 
Adjusted Scheme Consideration for each SB Unit held by such SB Unitholder as at the 
Record Date in accordance with the terms and conditions of the Implementation Agreement, 
 excluding the Adjusted Scheme Consideration payable to each member of the Lim Family, 
SBGH and the SB Manager for all their SB Units, which shall be satisfi ed by the allotment 
and issuance of new Offeror HoldCo Shares to Mr. Lim Chap Huat on the Scheme 
Settlement Date, rather than being settled by the Offeror in cash.

  If any Distribution is declared, made or paid by the SB Manager on or after the 
Joint Announcement Date, the Offeror reserves the right to reduce the   Scheme 
Consideration by the amount of such Distributions (including for the avoidance of 
doubt, any Ordinary Course Distributions in respect of the fi nancial period for 4Q2020 
and 1Q2021  (which shall include the 4Q2020 Distribution)).

  On 21 January 2021, the SB Manager announced the 4Q2020 Distribution of 1.194 
Singapore cents per SB Unit. The books closure date for this distribution was 29 
January 2021. Accordingly, the Scheme Consideration of S$0.550 per SB Unit to 
be received by SB Unitholders will be reduced by the 4Q2020 Distribution amount, 
resulting in the Adjusted Scheme Consideration of S$0.53806 per SB Unit.

  The Scheme Consideration was determined based on, among other factors: ( i) the historical 
market price of the SB Units; and ( ii) the carrying value of SB REIT’s investment properties.

  The aggregate Adjusted Scheme Consideration to be paid to each SB Unitholder shall be 
rounded to the nearest S$0.01.

  For the avoidance of doubt, in determining the Scheme Consideration, the Offeror 
considered the entire portfolio of assets of SB REIT (including the Australian Assets). The 
Scheme Consideration therefore represents a considered price for all the assets of SB REIT 
(including the Australian Assets) and the Adjusted Scheme Consideration to be paid to the 
SB Unitholders upon the Trust Scheme becoming effective in accordance with its terms 
takes into account the value of the Australian Assets. 4 It should be noted that the Adjusted 
Scheme Consideration, taking into account the 4Q2020 Distribution, is equivalent to the 
NAV per SB Unit (which, based on the SB FY2020  Financial Statements, is approximately 
S$0.546 to S$0.559 per SB Unit). Accordingly, the Adjusted Scheme Consideration 
payable to SB Unitholders will not be reduced in any way by the amount of the Australian 
Asset Disposal Consideration payable to the Australian Asset Disposal Sellers , and, taking 
into account the 4Q2020 Distribution, is equivalent to the NAV per SB Unit. There will be 
no economic effect to the SB Unitholders as a result of the Australian Asset Disposal and 
the value of the Australian Asset Disposal Consideration is of no consequence to the SB 
Unitholders.
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  By way of illustration, if the Trust Scheme becomes effective in accordance with its 
terms, a SB Unitholder will receive S$538.06 in cash for every 1,000 SB Units held by 
him/her/it as at the Record Date.

 (c) Permitted Distributions

  Should the Effective Date fall on a date after  31 March 2021, the SB  Manager shall be 
entitled to declare, make or pay the Permitted Distributions, and the SB Unitholders 
shall have the right to receive and retain such distributions in addition to the Scheme 
Consideration. For the avoidance of doubt:

  (i) the SB  Manager agrees that it shall not declare, make or pay any distributions in 
respect of all or any part of the proceeds received from the Australian Asset Disposal 
and any such distributions (if declared, made or paid) shall not be regarded as 
Permitted Distributions; and

  (ii) the SB  Manager is not restricted from declaring, making or paying any Ordinary 
Course Distributions in respect of the fi nancial period for 4Q2020 and 1Q2021 and 
any such distributions (if declared, made or paid) shall not be regarded as Permitted 
Distributions, provided always that the Offeror shall have the right to reduce the 
Scheme Consideration to the extent of any such Ordinary Course Distributions in 
respect of the fi nancial period for 4Q2020 and 1Q2021 declared, made or paid.

  The Scheme Consideration shall be reduced by the aggregate amount of all such 
distributions which are not Permitted Distributions. For information only, SB REIT has 
declared, made and paid distributions of (a) 1.194 Singapore cents per SB Unit for 4Q2020; 
(b) 1.100 Singapore cents per SB Unit for 3Q2020; (c) 0.745 Singapore cents per SB Unit for 
the fi nancial quarter end ed 30 June 2020; and (d) 0.883 Singapore cents per SB Unit for the 
fi nancial quarter end ed 31 March 2020. These distributions are not in any way indicative of 
any distribution that the SB Manager may declare in the future and should not in any way be 
construed as a dividend or distribution forecast.

  Accordingly, in the event and to the extent that any Distribution other than the Permitted 
Distributions are declared, made or paid by the SB Manager in respect of the SB Units on or 
after the Joint Announcement Date, the Scheme Consideration payable to a SB Unitholder 
on the Scheme Settlement Date shall be reduced by an amount which is equal to the 
amount of such Distributions as follows:

  (A) if the Scheme Settlement Date falls on or before the Distribution Record Date, the 
Scheme Consideration shall remain unadjusted for each SB Unit, as the Offeror will 
receive such Distribution in respect of such SB Unit from SB REIT; and

  (B) if the Scheme Settlement Date falls after the Distribution Record Date, the Scheme 
Consideration shall be reduced by an amount which is equal to the amount of such 
Distribution in respect of each SB Unit, as the Offeror will not receive such Distribution 
in respect of such SB Unit from SB REIT.

  For the avoidance of doubt:

  (1) in the event any Distribution is declared, made or paid by the SB Manager on 
or after the Joint Announcement Date, the Offeror reserves the right to reduce 
the   Scheme Consideration to the extent of any such Distribution (including any 
Ordinary Course Distributions in respect of the fi nancial period for 4Q2020 and 
1Q2021 (which shall include the 4Q2020 Distribution)) declared, made or paid; 
and

  (2) the   Scheme Consideration will not be reduced by the Permitted Distributions 
and the SB Unitholders shall have the right to receive and retain the Permitted 
Distributions in addition to the   Scheme Consideration.



39

LETTER TO SB UNITHOLDERS

2.8 Scheme   Conditions

 (a) Scheme  Conditions

  The table below sets out the Scheme Conditions to the Trust Scheme and the status of each 
Scheme Condition. All capitalised terms used and not defi ned in the table shall have the 
same meanings given to them in the Implementation Agreement.

No. Scheme Condition Status as at the Latest 
Practicable Date

(i) SB Unitholders’ Approvals:

(A) SB Trust Deed Amendments Resolution: 
The approval by the SB Unitholders to amend 
the  SB Trust Deed to refl ect the  SB Trust Deed 
Amendments at the Extraordinary General 
Meeting to be convened.

To be sought at the 
Extraordinary General 
Meeting.

(B) Australian Asset Disposal Resolution: 
The approval by the SB Unitholders for the 
Australian Asset Disposal at the Extraordinary 
General Meeting to be convened.

To be sought at the 
Extraordinary General 
Meeting.

(C) Trust Scheme Resolution: The approval by 
the SB Unitholders for the Trust Scheme at the 
Trust Scheme Meeting to be convened.

To be sought at the Trust 
Scheme Meeting.

(ii) Completion of the Australian Asset Disposal: 
The completion of the Australian Asset Disposal in 
accordance with the terms of the  Australian Asset 
Disposal Agreement.

The Australian Asset 
Disposal Completion is 
targeted to occur on the 
Effective Date.

(iii) Regulatory Approvals: The following Regulatory 
Approvals having been obtained, and such approvals 
not having been cancelled, revoked, withdrawn or 
expired:

(A) MAS Approval: confi rmation from the MAS, 
that, in the event the authorisation of SB REIT 
as an authorised collective investment scheme 
is withdrawn pursuant to Section 337 of the 
SFA, the MAS would have no objections to 
granting SB REIT an exemption from Section 
295(2) of the SFA;

Confi rmation obtained. 

(B) JTC Approval: in relation to the SB Properties, 
the written confi rmation of JTC that it has no 
objection to (1) the Acquisition; and (2) SB 
REIT continuing to hold the SB Properties after 
completion of the Acquisition when SB REIT 
would become a private trust wholly-owned 
by the Offeror and would no longer have any 
public unitholders, on terms and  conditions 
acceptable to the Offeror;

JTC has in-principle 
no objection to (1) and 
(2) provided that DBS 
Trustee Limited remains 
as the party holding 
the legal title and Trust 
Business Licence.
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(C) FIRB Approval: the  Treasurer of the 
 Commonwealth of Australia (1) gives (either 
himself or by his delegate) a notice of 
no-objection under the  Foreign Acquisitions 
and Takeovers Act 1975 (Cth) of Australia 
to the Offeror for the Acquisition and that 
the notice of no-objection is not subject to 
 conditions or is subject only to  conditions 
reasonably acceptable to the Offeror or (2) 
becomes precluded by passage of time 
from making any order or decision under the 
 Foreign Acquisitions and Takeovers Act 1975 
(Cth) of Australia in respect of the Acquisition;

This Scheme Condition 
would be deemed waived 
on the Australian Asset 
Disposal Completion. 

(D) SIC Approval: confirmations from the SIC, 
that:

 (1) Rules 14, 15, 16, 17, 20.1, 21, 22, 28, 
29 and 33.2 and Note 1(b) to Rule 19 
of the Code do not apply to the Trust 
Scheme, subject to any  conditions that 
the SIC may deem fi t to impose; and

 (2) the SIC has no objections to the Scheme 
Conditions;

Rulings obtained.

(E) Court Approval for the Trust Scheme: the 
grant of the Trust Scheme Court Order by the 
Court; and 

The Trust Scheme Court 
Order is targeted to be 
obtained on or about 25 
March 2021.

(F) SGX Approval  for the Scheme 
Document and Delisting of SB REIT: the 
approval-in-principle from the SGX-ST for:

 (1) this  Scheme Document; and

 (2) the proposed delisting of SB REIT from 
the SGX-ST after the Trust Scheme 
becomes effective and binding in 
accordance with its terms.

Satisfied, save for the 
approval-in-principle from 
the SGX-ST for the 
proposed delisting of SB 
REIT from the SGX-ST. 
Please refer to Paragraph 
6 of this Letter to SB 
Unitholders below for 
further details.

(iv) Tax Approvals: On or prior to the CP Satisfaction 
Date, confi rmation from the  Commissioner of Stamp 
Duties, IRAS, (and not having been cancelled, 
revoked, withdrawn or expired) that stamp duty is not 
payable on the transfer of the SB Units to the Offeror.

Confi rmation obtained.

(v) No Legal or Regulatory Restraint: Between 
the Joint Announcement Date and up to the CP 
Satisfaction Date (both inclusive), there having 
been no decree, determination, injunction, judgment 
or other order (in each case, whether temporary, 
preliminary or permanent) issued by any  court of 
competent jurisdiction or by any Governmental 
Authority which has the effect of enjoining, restraining 
or otherwise prohibiting the Acquisition or the Trust 
Scheme or any part thereof, and which remains in 
force and effect as at the CP Satisfaction Date.

To be determined on the 
CP Satisfaction Date.
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(vi) No Prescribed Occurrence:

(A) No Offeror Prescribed Occurrence: Between 
the Joint Announcement Date and up to the 
CP Satisfaction Date (both inclusive), there 
having been no Offeror Prescribed Occurrence 
in relation to the Offeror, other than as required 
or contemplated by the Implementation 
Agreement, the Acquisition or the Trust 
Scheme.

To be determined on the 
CP Satisfaction Date.

(B) No SB Prescribed Occurrence: Between the 
Joint Announcement Date and up to the CP 
Satisfaction Date (both inclusive), there having 
been no SB Prescribed Occurrence in relation 
to the SB Group, other than as required 
or contemplated by the Implementation 
Agreement, the Acquisition or the Trust 
Scheme.

To be determined on the 
CP Satisfaction Date.

(vii) No Breach of Warranties:

(A) No breach of Offeror Warranties: With 
respect to the Offeror, there having been 
no breach of the Offeror Warranties which 
are material in the context of the Acquisition 
and the Trust Scheme as at the Joint 
Announcement Date and as at the CP 
Satisfaction Date (as though made on and as 
at that date), except to the extent any such 
warranty expressly relates to an earlier date (in 
which case, as of such earlier date).

To be determined on the 
CP Satisfaction Date.

(B) No breach of SB Warranties: With respect to 
SB REIT, there having been no breach of the 
SB Warranties which are material in the context 
of the Acquisition and the Trust Scheme as at 
the Joint Announcement Date and as at the 
CP Satisfaction Date (as though made on and 
as at that date), except to the extent any such 
warranty expressly relates to an earlier date (in 
which case, as of such earlier date).

To be determined on the 
CP Satisfaction Date.

(viii) No SB Material Adverse Effect: There having been 
no occurrence of any SB Material Adverse Effect 
from the Joint Announcement Date up to the CP 
Satisfaction Date (both inclusive).

To be determined on the 
CP Satisfaction Date.

(ix) Authorisations and Consents: In addition to the 
approvals set out in paragraphs (iii) and (iv) above, 
the receipt of all authorisations, consents, clearances, 
permissions and approvals as are necessary or 
required by any and all Parties under any and all 
applicable laws, from all Governmental Authorities, 
for or in respect of the implementation of the Trust 
Scheme and the transactions contemplated under the 
Implementation Agreement.

 As at  the Latest 
Practicable Date, no 
such other authorisations 
and consents have been 
identifi ed. 
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(x) Third Parties: The receipt of all authorisations, 
consents, waivers, clearances, permissions and 
approvals as are necessary or required by SB 
REIT from the Third Parties, for or in respect of the 
implementation of the Trust Scheme and/or the 
Acquisition.

 In the process of seeking 
authorisations and consents.

 (b) Benefi t of the Scheme Conditions

  (i) The Offeror’s Benefi t

   The Offeror alone may waive the Scheme Conditions set out in Paragraphs 
2.8(a)(ii) (Completion of the Australian Asset Disposal), 2.8(a)(iii) (Regulatory 
Approvals) (other than Paragraphs 2.8(a)(iii)(D) (SIC Approval), 2.8(a)(iii)(E) (Court 
Approval for the Trust Scheme) and 2.8(a)(iii)(F) (SGX Approval for the Scheme 
Document and Delisting of SB REIT)), 2.8(a)(iv) (Tax Approvals), 2.8(a)(vi)(B) (No 
SB Prescribed Occurrence), 2.8(a)(vii)(B) (No breach of SB Warranties), 2.8(a)(viii) 
(No SB Material Adverse Effect) and 2.8(a)(x) (Third Parties) of this Letter to SB 
Unitholders.

   Any breach or non-fulfi lment of any such Scheme Condition may be relied upon only 
by the Offeror, save that a breach or non-fulfi lment of the Scheme Condition set out in 
Paragraph 2.8(a)(ii) (Completion of the Australian Asset Disposal) of this Letter to SB 
Unitholders may be relied on by all Parties. The Offeror may at any time and from time 
to time at their sole and absolute discretion waive any such breach or non-fulfi lment.

  (ii) The SB Manager’s Benefi t

   The SB Manager alone may waive the Scheme Conditions set out in Paragraphs 
2.8(a)(vi)(A) (No Offeror Prescribed Occurrence) and 2.8(a)(vii)(A) (No breach of 
Offeror Warranties) of this Letter to SB Unitholders.  Any breach or non-fulfi lment of 
any such Scheme Condition may be relied upon only by the SB Manager. The SB 
Manager may at any time and from time to time at their sole and absolute discretion 
waive any such breach or non-fulfi lment.

  (iii) Mutual Benefi t

   The Parties may jointly waive the Scheme Conditions in Paragraphs 2.8(a)(v) (No 
Legal or Regulatory Restraint) and 2.8(a)(ix) (Authorisations and Consents) of this 
Letter to SB Unitholders. For the avoidance of doubt, the Parties agree that the 
Scheme Conditions in Paragraphs 2.8(a)(i) (SB Unitholders’ Approvals), 2.8(a)(iii)(D) 
(SIC Approval), 2.8(a)(iii)(E) (Court Approval for the Trust Scheme) and 2.8(a)(iii)(F) 
(SGX Approval for the Scheme Document and Delisting of SB REIT) of this Letter to 
SB Unitholders are not capable of being waived by any Party or all of the Parties.

2.9 Effective Date

 The Trust Scheme shall become effective upon written notifi cation to the MAS of the grant of the 
Trust Scheme Court Order, which shall be effected by or on behalf of the Offeror, the SB Trustee or 
the SB  Manager immediately within the same  Business Day upon the satisfaction or waiver (as the 
case may be) of the Scheme Condition set out in Paragraph 2.8(a)(ii) (Completion of the Australian 
Asset Disposal) of this Letter to SB Unitholders, provided that:

 (a) the Scheme Conditions set out in Paragraphs 2.8(a)(i) (SB Unitholders’ Approvals), 2.8(a)(iii) 
(Regulatory Approvals), 2.8(a)(iv) (Tax Approvals), 2.8(a)(ix) (Authorisations and Consents) 
and 2.8(a)(x) (Third Parties) of this Letter to SB Unitholders have been satisfi ed or waived, 
as the case may be, in accordance with the terms of the Implementation Agreement; and
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 (b) the Scheme Conditions set out in Paragraphs 2.8(a)(v) (No Legal or Regulatory Restraint), 
2.8(a)(vi) (No Prescribed Occurrence), 2.8(a)(vii) (No Breach of Warranties) and 
2.8(a)(viii) (No SB Material Adverse Effect) of this Letter to SB Unitholders have been 
satisfi ed or waived on the CP Satisfaction Date, as the case may be, in accordance with the 
terms of the Implementation Agreement.

2.10 Termination of the Trust Scheme

 (a) Right to Terminate

  The Implementation Agreement may be terminated at any time from the Joint Announcement 
Date to (and including) the Business Day immediately preceding the Effective Date, without 
prejudice to any other rights of termination under the Implementation Agreement:

  (i) SB Unitholders’ Approvals: by either the Offeror or the SB Trustee and the SB 
Manager, if:

   (A) either the SB Trust Deed Amendments Resolution or the Australian Asset 
Disposal Resolution is not approved by the SB Unitholders at the Extraordinary 
General Meeting; or

   (B) the Trust Scheme Resolution is not approved by the SB Unitholders at the Trust 
Scheme Meeting;

  (ii) Termination of Australian Asset Disposal Agreement: by the Offeror, if the 
Australian Asset Disposal Agreement is terminated;

  (iii) Court Order: by either the Offeror or the SB Trustee and the SB Manager, if there has 
been a decree, determination, injunction, judgment or other order (which is fi nal and 
non-appealable) issued by any  court of competent jurisdiction or by any Governmental 
Authority which has the effect of permanently enjoining, restraining or otherwise 
prohibiting the Acquisition, the Trust Scheme or any part thereof;

  (iv) Breach or Prescribed Occurrence: by either:

   (A) the SB Trustee and the SB Manager, if there is (1) a breach of the Offeror 
Warranties which is material in the context of the Acquisition or the Trust 
Scheme; or (2) an Offeror Prescribed Occurrence which is material in the 
context of the Acquisition or the Trust Scheme, and the Offeror fails to remedy 
such breach (if capable of remedy) within  14 days after being given notice by 
the SB Trustee or the SB  Manager to do so; or

   (B) the Offeror, if there is (1) a breach of the SB Warranties which is material in 
the context of the Acquisition or the Trust Scheme; or (2) a SB Prescribed 
Occurrence which is material in the context of the Acquisition or the Trust 
Scheme, and the SB Trustee or the SB Manager fails to remedy such breach (if 
capable of remedy) within 14 days after being given notice by the Offeror to do 
so;

  (v) SB Competing Offer: by the Offeror, if a SB Competing Offer completes (or, in the 
case of a SB Competing Offer which is a general  offer, becomes unconditional in all 
respects); or

  (vi) SB Material Adverse Effect: by the Offeror, if there has been an occurrence of a SB 
Material Adverse Effect,
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  provided that (1) the relevant Party seeking to terminate the Implementation Agreement 
shall only terminate the Implementation Agreement with the prior consultation of the SIC 
and subject to the SIC giving its approval for, and stating that it has no objection to, such 
termination; and (2) the Party seeking to terminate the Implementation Agreement shall 
provide written notice to all the other Parties to terminate the Implementation Agreement 
promptly upon the SIC stating that it has no objection to such termination.

 (b) Non-fulfi lment of the Scheme Conditions: The Implementation Agreement may also be 
terminated if any Scheme Condition set out in:

  (i)  Paragraphs 2.8(a)(i) (SB Unitholders’ Approvals), 2.8(a)(ii) (Completion of the 
Australian Asset Disposal), 2.8(a)(iii) (Regulatory Approvals), 2.8(a)(iv) (Tax 
Approvals), 2.8(a)(ix) (Authorisations and Consents) and 2.8(a)(x) (Third Parties) of 
this Letter to SB Unitholders have not been satisfi ed (or, where applicable, not be 
waived) by 11.59 p.m. on the Long-Stop Date;  or

  (ii)  Paragraphs 2.8(a)(v) (No Legal or Regulatory Restraint), 2.8(a)(vi) (No Prescribed 
Occurrence), 2.8(a)(vii) (No Breach of Warranties) and 2.8(a)(viii) (No SB Material 
Adverse Effect) of this Letter to SB Unitholders have not been satisfi ed (or, where 
applicable, not be waived) on the CP Satisfaction Date,

  and the SIC has agreed that, in each case, the non-satisfaction of such Scheme Condition is 
material in the context of the Acquisition or the Trust Scheme, and that it has no objections 
to the  Implementation Agreement being terminated and the Acquisition and the Trust 
Scheme not proceeding as a result of the non-satisfaction of such Scheme Condition, the 
Party having the right to terminate the  Implementation Agreement for non-satisfaction of 
such Scheme Condition shall be entitled to do so, provided it provides written notice to all 
the other Parties to terminate the  Implementation Agreement promptly upon the SIC stating 
that it has no objection to such termination and the Acquisition and the Trust Scheme not 
proceeding.

 (c) Consultation with Other Parties

  In the event any Party intends to consult with the SIC in relation to the termination of the 
Implementation Agreement, it shall give prior written notice of such intention to the other 
Parties.

 (d) Effect of Termination

  In the event of termination of the Implementation Agreement by either the Offeror or the SB 
Trustee and the SB Manager pursuant to the terms of the Implementation Agreement, the 
Implementation Agreement shall terminate (except for certain surviving provisions such as 
those relating to, amongst others, the Break Fee and the Reverse Break Fee, confi dentiality, 
costs and expenses and governing law) and subject to Paragraph 2.11 of this Letter to SB 
Unitholders, no Party shall have a claim against any other Parties under the Implementation 
Agreement, except for any claim:

  (i) arising from any breaches by such other Party or Parties of certain surviving 
provisions after such termination;

  (ii) in relation to:

   (A)  the actual out-of-pocket costs and expenses reasonably incurred in engaging 
any public relations fi rm appointed by the SB Manager to manage the promotion 
and publicity of the Acquisition, the Trust Scheme and the Australian Asset 
Disposal;
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   (B) all legal, professional and other costs and expenses reasonably incurred by the 
SB Manager and the SB Trustee in connection with the negotiation, preparation 
and execution of the Implementation Agreement and requisite documentation 
in relation to the Acquisition and the Trust Scheme or otherwise in connection 
with the Acquisition and the Trust Scheme in the event the Implementation 
Agreement is terminated for any reason whatsoever (other than by reasons 
of the events contemplated under Paragraph 2.11(a) of this Letter to SB 
Unitholders); and

   (C) the actual out-of-pocket costs and expenses reasonably incurred by the SB 
Manager, the SB Trustee and SBSH to effect the Australian Asset Disposal 
(including all costs related to the preparation of completion accounts, 
submission of tax returns for the Australian Asset Disposal, fees paid to the 
property managers, investment manager, trustee, and the legal, accounting and 
tax advisory fees incurred in connection with the Australian Asset Disposal),

   in each case, subject to the agreed caps set out in the Implementation Agreement; or

  (iii) in relation to the Break Fee  (payable by the SB Trustee to the Offeror) or the Reverse 
Break Fee (payable by the Offeror to the SB Trustee), which are equivalent to an 
amount of S$7,002,579.50 (being approximately 1.0% of the aggregate Scheme 
Consideration).

 (e) Limitation of Liability

  Notwithstanding anything in the Implementation Agreement:

  (i) the maximum liability of the Offeror under or in connection with the Implementation 
Agreement and this Scheme Document, including in respect of any breach of the 
Implementation Agreement, shall be the amount of the Reverse Break Fee; and

  (ii) the maximum liability of the SB Trustee and the SB Manager, in aggregate, under or in 
connection with the Implementation Agreement and this Scheme Document, including 
in respect of any breach of the Implementation Agreement or this Scheme Document, 
shall be the amount of the Break Fee.

  The payment of the Break Fee by the SB Trustee or the Reverse Break Fee by the Offeror 
(as the case may be) shall be deemed as full and fi nal settlement of any claims under the 
Implementation Agreement and the Party receiving the Break Fee or the Reverse Break 
Fee (as the case may be) shall not be entitled to bring any claim against the other Parties, 
including any claim to seek specifi c performance or other equitable remedies pursuant to 
the Implementation Agreement. For the avoidance of doubt, if the Break Fee or the Reverse 
Break Fee has been paid by the SB Trustee or the Offeror respectively, the Party receiving 
the Break Fee or the Reverse Break Fee (as the case may be) shall withdraw its claims 
against any other Party (if any), including any application for specifi c performance or other 
equitable remedies.

2.11 Break Fee and Reverse Break Fee

 (a) Break Fee

  Pursuant to the terms of the Implementation Agreement:

  (i) the SB Trustee agrees to pay the Break Fee to the Offeror (without withholding or 
set-off):

   (A) if there is a SB Superior Competing Offer and the SB Superior Competing Offer 
becomes or is declared effective or unconditional (in all respects) and/or is 
completed (or the equivalent in respect of any of the foregoing); or
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   (B) if the Offeror obtains the SIC’s consent and terminates the Implementation 
Agreement pursuant to:

    (A) Paragraph 2.10(b)(ii) of this Letter to SB Unitholders in relation to the 
Scheme Conditions set out in Paragraphs 2.8(a)(vi)(B) (No SB Prescribed 
Occurrence) or 2.8(a)(vii)(B) (No Breach of SB Warranties) of this Letter 
to SB Unitholders ; or

    (B) Paragraph 2.10(a)(iv)(B) of this Letter to SB Unitholders in relation to 
a breach of the SB Warranties which is material in the context of the 
Acquisition or the Trust Scheme or a SB Prescribed Occurrence which 
is material in the context of the Acquisition or the Trust Scheme, and the 
SB Trustee or the SB Manager fails to remedy such breach (if capable of 
remedy) within 14 days after being given notice by the Offeror to do so,

   in full and in cash to the Offeror within  10 Business Days of receipt by the SB Trustee 
of a valid demand for payment of the Break Fee, which demand may only be made 
after the occurrence of any event in this Paragraph 2.11(a)(i) of this Letter to SB 
Unitholders9; and

  (ii) the obligation to pay the Break Fee as described in this Paragraph 2.11(a) of this 
Letter to SB Unitholders shall survive termination of the Implementation Agreement 
such that the Offeror may give the SB Trustee a demand for payment of the Break Fee 
even if the Implementation Agreement has been terminated, provided that an event 
set out in Paragraph 2.11(a)(i) of this Letter to SB Unitholders has occurred prior to 
the termination of the Implementation Agreement.

 (b) Reverse Break Fee

  Pursuant to the terms of the Implementation Agreement:

  (i) the Offeror agrees to pay the Reverse Break Fee to the SB Trustee (without 
withholding or set-off), if the SB Trustee or the SB Manager obtains the SIC’s consent 
and terminates the Implementation Agreement pursuant to:

   (A) Paragraph 2.10(b)(ii) of this Letter to SB Unitholders in relation to the 
Scheme Conditions set out in Paragraphs 2.8(a)(vi)(A) (No Offeror Prescribed 
Occurrence) or 2.8(a)(vii)(A) (No Breach of Offeror Warranties) of this Letter to 
SB Unitholders ; or

   (B) Paragraph 2.10(a)(iv)(A) of this Letter to SB Unitholders in relation to a breach 
of the Offeror Warranties which is material in the context of the Acquisition or 
the Trust Scheme or an Offeror Prescribed Occurrence which is material in the 
context of the Acquisition or the Trust Scheme, and the Offeror fails to remedy 
such breach (if capable of remedy) within 14 days after being given notice by 
the SB Trustee or the SB Manager to do so,

   in full and in cash to the SB Trustee within 10 Business Days of receipt by the Offeror 
of a valid demand for payment of the Reverse Break Fee, which demand may only be 
made after the occurrence of any event in this Paragraph 2.11(b)(i) of this Letter to SB 
Unitholders; and

9 In the event that the Break Fee is payable, an amount of S$7,002,579.50 (being approximately 1.0% of the aggregate Scheme 
Consideration) shall be payable from the SB Trustee to the Offeror. SB REIT has suffi cient fi nancial resources to pay the Break 
Fee and each of the SB Manager and the SB Financial Adviser has issued a written confi rmation to the SIC to confi rm that the 
SB Trustee will have the fi nancial resources to pay the Break Fee.  SB REIT has approximately S$16,370,000 of cash and cash 
equivalents as at 31 December 2020 based on the SB FY2020 Financial Statements, and approximately S$ 159,000,000 of 
undrawn committed credit facility as at the Latest Practicable Date.
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  (ii) the obligation to pay the Reverse Break Fee as described in this Paragraph 2.11(b) 
of this Letter to SB Unitholders shall survive termination of the Implementation 
Agreement such that the SB Trustee may give the Offeror a demand for payment of 
the Reverse Break Fee even if the Implementation Agreement has been terminated, 
provided that an event set out in Paragraph 2.11(b)(i) of this Letter to SB Unitholders 
has occurred prior to the termination of the Implementation Agreement.

 (c) Nature of Payment

  The Break Fee is an amount to compensate the Offeror for: ( i) costs of directors’ and 
management’s time; ( ii) advisory costs; ( iii) out-of-pocket expenses; and ( iv) fi nancing 
commitment fees.

  The Reverse Break Fee is an amount to compensate the SB Trustee for: ( A) costs 
of directors’ and management’s time (including the distraction to management from 
conducting the business and operations of the SB Group in the ordinary course, caused by 
additional duties arising from the Acquisition or Trust Scheme); ( B) advisory costs; and ( C) 
out-of-pocket expenses.

 (d) Trust Scheme Becoming Effective

  Notwithstanding the occurrence of any event in Paragraph 2.11(a) and Paragraph 2.11(b) 
of this Letter to SB Unitholders, if the Trust Scheme becomes effective, no Break Fee or 
Reverse Break Fee shall be payable under Paragraph 2.11(a) and Paragraph 2.11(b) of this 
Letter to SB Unitholders respectively.

 (e) Compliance with Applicable Laws

  The agreement of the Parties with respect to the Break Fee, the Reverse Break Fee and 
matters in relation thereto are subject to, and without prejudice to, the fi duciary or statutory 
duties of the relevant directors and compliance with applicable laws. If it is fi nally determined 
following the exhaustion of all reasonable avenues of appeal to a Court or the SIC that all 
or any part of the Break Fee or the Reverse Break Fee would, if paid, be unlawful for any 
reason, then (i) the requirement to pay the Break Fee or the Reverse Break Fee, as the case 
may be, shall not apply to the extent of such amount; and (ii) if the relevant recipient of the 
Break Fee or the Reverse Break Fee, as the case may be, has received such amount, such 
amount shall be refunded in full and in cash by such recipient within fi ve (5) Business Days 
of such determination having been made.

2.12 Conduct of Business

 The SB Trustee and the SB Manager have agreed not to, and shall procure that each SB Group 
Entity shall not, during the period from the date of the  Implementation Agreement to the Effective 
Date, without the prior written consent of the Offeror (such consent not to be unreasonably 
withheld or delayed), take or refrain from taking any action which is reasonably within its power 
or control that would or is reasonably likely to result in a   SB Prescribed Occurrence (as set out in 
Appendix H to this Scheme Document), save to the extent:

 (a) required by applicable laws and subject to any fi duciary duties, statutory or legal obligations;

 (b) required to give effect to and comply with the  Implementation Agreement; or

 (c) such action is in connection with the redevelopment of any asset in the portfolio of the SB 
Group, where such action is taken or refrained from being taken in compliance with all 
applicable laws, including  the Property Funds Appendix.
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2.13 Exclusivity

 During the period commencing on the date of the  Implementation Agreement and ending on the 
earliest of (a) the date on which the  Implementation Agreement is terminated in accordance with its 
terms; (b) the Scheme Settlement Date; and (c) the Long-Stop Date:

 (i) the SB Trustee and the SB Manager shall not, and shall procure that none of their Affi liates 
or their respective Representatives or advisers shall, directly or indirectly:

  (A) solicit, invite, encourage or initiate any enquiries, negotiations or discussions, or 
communicate any intention to do the foregoing, with a view to obtaining, or to the 
extent reasonably likely to result in or lead to, any SB Competing Offer;

  (B) negotiate or enter into, or participate in negotiations or discussions with any Person in 
relation to, any SB Competing Offer or any agreement, understanding or arrangement 
which would or is reasonably likely to result in or lead to any SB Competing Offer; or

  (C) enable any Person (other than the Offeror and its Representatives and advisers) to 
undertake due diligence on the SB Group, any SB Group Entity or their businesses 
or operations, or make available to such Person, or permit such Person, to receive 
any non-public information relating to the SB Group, any SB Group Entity or their 
businesses or operations, in connection with the formulation, development or 
fi nalisation of an actual, proposed or potential SB Competing Offer (including by way 
of providing information and access to perform due diligence on the SB Group, any 
SB Group Entity or their businesses or operations),

  except where the SB Independent Directors have considered in good faith, taking advice 
from their legal and fi nancial advisers, and have determined in good faith, that failing to 
take action with respect to, or failing to respond to, such SB Competing Offer would or is 
reasonably likely to constitute a breach of the fi duciary, regulatory or statutory obligations of 
the directors of the SB Manager (including those under the Code); and

 (ii) the SB Trustee and the SB Manager shall promptly notify the Offeror if any of it, its Affi liates 
or their respective Representatives or advisers become aware of:

  (A) any SB Competing Offer received by it, its Affi liates or their respective Representatives 
or advisers; or

  (B) the provision by it, its Affi liates or their respective Representatives or advisers of 
any non-public information relating to the SB Group, any SB Group Entity or their 
businesses or operations to any Person in connection with any SB Competing Offer.

 For the avoidance of doubt, nothing in this Paragraph 2.13 of this Letter to SB Unitholders shall 
prevent the SB Trustee or the SB  Manager from:

 (1) continuing to make normal presentations to, and responding to enquiries from, brokers, 
portfolio investors, analysts and the SB Unitholders, in the ordinary course of business in 
relation to the Trust Scheme or its business generally; or

 (2) fulfi lling its continuing disclosure obligations in compliance with the  Listing Manual.

2.14 Switch Option

 Pursuant to the terms of the Implementation Agreement, the Offeror has the right at its discretion 
to elect at any time:

 (a) in the event of a SB Competing Offer;
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 (b) if any SB Independent Director does not provide the Recommendation, and/or the SB 
Independent Directors withdraw, modify or qualify the Recommendation otherwise than 
pursuant to a SB Competing Offer; and/or

 (c) in any other case, not later than the fi rst hearing in the High Court of the Republic of 
Singapore to obtain directions to convene the Trust Scheme Meeting,

 in each case subject to prior consultation with the SIC, to exercise the Switch Option, provided that 
the Offer shall be made on the same terms or better as those which apply to the Trust Scheme 
(including the consideration payable to SB Unitholders),  with an acceptance condition set at 50.0% 
of the maximum potential issued SB Units to which the Offer relates (and not conditional on a 
higher level of acceptance) and subject to the Scheme Conditions insofar as they are permitted by 
the SIC.

 If the Offeror exercises the Switch Option, the Implementation Agreement (save for certain 
surviving provisions) shall terminate with effect from the date of announcement by or on behalf 
of the Offeror of a fi rm intention to make the Offer, and none of the Parties shall have any claim 
against the others under the Implementation Agreement  (except for any claim in respect of such 
surviving provisions).

 For the avoidance of doubt, there is no requirement under the terms and conditions of the 
Implementation Agreement for the Offeror to exercise the Switch Option in the event of a SB 
Competing Offer.

 Furthermore, if the Offeror exercises the Switch Option, then the Australian Asset Disposal Parties 
have agreed to negotiate in good faith to agree to such changes to the Australian Asset Disposal 
Agreement as necessary to effect the transactions contemplated by the Australian Asset Disposal 
Agreement under the Switch Option, and failing such agreement, any Australian Asset Disposal 
Party may rescind the Australian Asset Disposal Agreement ab initio by giving written notice to the 
other Australian Asset Disposal Parties.

2.15 Obligations of the Offeror

 Pursuant to the terms of the Implementation Agreement, the Offeror shall execute all documents 
and do or cause to be done all acts and things necessary for the implementation of the Acquisition 
and the Trust Scheme, as expeditiously as practicable, including the obligations set out in 
Appendix K to this Scheme Document.

2.16 Obligations of SB REIT

 Pursuant to the terms of the Implementation Agreement, each of the SB Trustee (to the extent 
applicable for the implementation of the Acquisition and the Trust Scheme only) and the SB 
Manager shall execute all documents and do or cause to be done all acts and things necessary 
for the implementation of the Acquisition and the Trust Scheme, as expeditiously as practicable, 
including the obligations set out in Appendix L to this Scheme Document.

2.17 Waiver of Rights to a General Offer

  The SB Unitholders should note that by voting in favour of the Trust Scheme, SB Unitholders will be 
waiving their rights to a general offer by the Offeror Concert Party Group to acquire the SB Units 
under the Code (in respect of the Trust Scheme only) and are agreeing to the Offeror Concert 
Party Group acquiring or consolidating effective control of SB REIT by way of the Trust Scheme 
without having to make a general offer. For the avoidance of doubt, pursuant to the terms of the 
Implementation Agreement, the Offeror has a right to exercise the Switch Option as described in 
Paragraph 2.14 of this Letter to SB Unitholders.
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3. THE AUSTRALIAN ASSET DISPOSAL

3.1 Information on the Blackstone Purchasers

 Based on information provided by the Blackstone Purchasers, each of the Blackstone Purchasers 
 are wholly-owned by Blackstone SPV, which is an entity established by funds managed by affi liates 
of The Blackstone Group Inc.. Blackstone SPV in turn owns 69.72% of Offeror HoldCo, the sole 
shareholder of the Offeror, while Mr. Lim Chap Huat holds the remaining 30.28% of Offeror HoldCo. 
The Blackstone Purchasers are newly-incorporated entities formed for the purposes of acquiring 
the Australian Assets. As at the Latest Practicable Date:

 (a) Blackstone Sub 1 has an issued and paid-up share capital of US$1.00 comprising one (1) 
ordinary share, held by Blackstone SPV; and

 (b) Blackstone Sub 2 has an issued and paid-up share capital of US$1.00 comprising one (1) 
ordinary share, held by Blackstone Sub 1.

3.2 Information on SBAT and the Australian Asset Disposal Target Group

 SBAT is a trust constituted in Australia pursuant to a trust deed dated 14 August 2018. As at the 
Latest Practicable Date, SBAT has 104,100,000 SBAT Units in issue. The unitholders of SBAT 
are the SB Trustee and SBSH, holding 103,059,000 SBAT Units and 1,041,000 SBAT Units, 
representing 99.0% and 1.0% of the total SBAT Units in issue, respectively.

 SBSH is an investment holding company and a wholly-owned subsidiary of SB REIT, which 
currently holds 1.0% of the total SBAT Units in issue so as to meet the requirements of a 
“managed investment scheme” under the Corporations Act 2001 (Cth) of Australia, which requires 
a minimum of two (2) unitholders in SBAT.

 The Australian Asset Disposal Target Group is made up of SBAT and three sub-trusts constituted 
in Australia, namely, Soilbuild Australia Sub-Trust No. 1, Soilbuild Australia Sub-Trust No. 2 and 
Soilbuild Australia Sub-Trust No. 3.

 The Australian Asset Disposal Target Group holds the Australian Assets, which are located at:

 (a) 14 Mort Street, Canberra, Australian Capital Territory, 2601;

 (b) 25 Grenfell Street, Adelaide, South Australia 5000; and

 (c) Inghams Burton, 1118, 1120, 1122 – 1136 & 1138 – 1146 Port Wakefi eld Road, Burton, 
South Australia 5110.

 The Australian Assets were revalued as at 31 December 2020. Based on the unaudited 
consolidated management accounts of SBAT for FY2020, the book value and the net tangible 
asset value of the Australian Asset Disposal Target Group which took into account the revaluation 
as at 31 December 2020 were approximately A$110,321,000 (approximately S$112,382,000) 
 each. The net property income attributable to the Australian Asset Disposal Target Group, based 
on the unaudited consolidated management accounts of SBAT for FY2020, is approximately 
A$14,493,000 (approximately S$13,783,00010).

3.3 Rationale for the Australian Asset Disposal

 The Australian Asset Disposal is merely a structuring step with the sole intent of effecting the 
Acquisition in the most time effi cient manner. If the Australian Asset Disposal does not occur before 
the Trust Scheme becomes effective, the Offeror will need to obtain clearance from FIRB for the 
Acquisition and the Trust Scheme, which is likely to result in a delay to the Acquisition. This delay 
could extend beyond six (6) months depending on various factors, including the identity of the 
applicants and follow-up enquiries from FIRB.

10 Based on an average exchange rate for FY2020 of A$1.00:S$0.9510.
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 Accordingly, there will be no certainty as to when the Acquisition and the Trust Scheme will 
complete if the Australian Asset Disposal does not occur before the Trust Scheme becomes 
effective, and similarly in such a scenario, no certainty for the SB Unitholders as to when or 
whether they would receive the Adjusted Scheme Consideration.

 The Australian Asset Disposal has therefore been structured to effect the Acquisition in an 
optimal and effi cient manner and to ensure that the SB Unitholders receive the Adjusted Scheme 
Consideration without inordinate delay. In addition, the Australian Asset Disposal is inter-conditional 
with the Trust Scheme and will only complete on the same date as the Effective Date but 
immediately prior to the Trust Scheme becoming effective in accordance with its terms.

 As at the Latest Practicable Date,  the Blackstone Purchasers are in the process of seeking 
approval from FIRB .  Such regulatory approval is an Australian Asset Disposal Condition and is set 
out in further detail in Paragraph 3.4(d)(i) of this Letter to SB Unitholders.

 For the avoidance of doubt, in determining the Scheme Consideration, the Offeror 
considered the entire portfolio of assets of SB REIT (including the Australian Assets). The 
Scheme Consideration therefore represents a considered price for all the assets of SB REIT 
(including the Australian Assets) and the Adjusted Scheme Consideration to be paid to the 
SB Unitholders upon the Trust Scheme becoming effective in accordance with its terms 
takes into account the value of the Australian Assets. 4 It should be noted that the Adjusted 
Scheme Consideration, taking into account the 4Q2020 Distributions, is equivalent to the 
NAV per SB Unit (which, based on the SB FY2020  Financial Statements, is approximately 
S$0.546 to S$0.559 per SB Unit). Accordingly, the Adjusted Scheme Consideration payable 
to SB Unitholders will not be reduced in any way by the amount of the Australian Asset 
Disposal Consideration payable to the Australian Asset Disposal Sellers, and , taking into 
account the 4Q2020 Distributions, is equivalent to the NAV per SB Unit. There will be no 
economic effect to the SB Unitholders as a result of the Australian Asset Disposal and 
the value of the Australian Asset Disposal Consideration is of no consequence to the SB 
Unitholders.

3.4 Principal Terms of the Australian Asset Disposal Agreement

 (a) Australian Asset Disposal Sale Units

  The Australian Asset Disposal involves the disposal of the Australian Asset Disposal Sale 
Units, free from any encumbrance and with all rights, including any rights to distributions, 
attaching or accruing to them on and from the Australian Asset Disposal Completion. 
Pursuant to the terms of the Australian Asset Disposal Agreement, the Australian Asset 
Disposal Sellers will sell, and the Blackstone Purchasers will acquire, the Australian Asset 
Disposal Sale Units in the following manner:

  (i) the SB Trustee will sell 103,059,000 SBAT Units, representing 99.0% of the Australian 
Asset Disposal Sale Units, to Blackstone Sub 1; and

  (ii) SBSH will sell 1,041,000 SBAT Units, representing 1.0% of the Australian Asset 
Disposal Sale Units, to Blackstone Sub 2.

 (b) Inter-Entity Loans

  In addition, at the Australian Asset Disposal Completion, the SB Trustee will assign 
the Inter-Entity Loans to Blackstone Sub 1 in the form set out in the Australian Asset 
Disposal Agreement, free from any encumbrance and with all rights attaching or accruing 
to each Inter-Entity Loan on and from the Australian Asset Disposal Completion, and in 
consideration, Blackstone Sub 1 shall pay the SB Trustee the Inter-Entity Loan Amount.
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  For the avoidance of doubt:

  (i) the Australian Asset Disposal Consideration is computed on a debt-free and cash-free 
basis;

  (ii) the SB Trustee, as a result of the assignment of the Inter-Entity Loans on the 
Australian Asset Disposal Completion, is in the same economic position as if the 
Inter-Entity Loans had been repaid by SBAT prior to the Australian Asset Disposal 
Completion;

  (iii) the assignment of the Inter-Entity Loans will not incur any additional stamp duty in 
Singapore or in Australia; and

  (iv) accordingly, there will be no economic effect to the SB Unitholders as a result of the 
assignment of the Inter-Entity Loans or the Australian Asset Disposal. 4 

 (c) Australian Asset Disposal Consideration

  The Australian Asset Disposal Consideration is equal to A$232,300,000 (approximately 
S$236,641,000) less the Inter-Entity Loan Amount of A$155,000,000 (approximately 
S$157,896,000), and shall be subject to the Australian Completion Adjustments and any 
withholding amount required by law to be withheld by the Blackstone Purchasers. The 
Australian Completion Adjustments will be based on SBAT’s completion accounts to be 
prepared in accordance with the principles and policies contained in the Australian Asset 
Disposal Agreement, to refl ect the actual consolidated current assets and current liabilities of 
the Australian Asset Disposal Target Group as at the Australian Asset Disposal Completion 
Date2, and to take into account the working capital assets and liabilities on the balance sheet 
of SBAT at the time of the Australian Asset Disposal Completion3.

  The Australian Asset Disposal Consideration shall be fully satisfied in cash by the 
Blackstone Purchasers on the Australian Asset Disposal Completion Date in the following 
manner11:

  (i) in respect of the sale of 103,059,000 SBAT Units, representing 99.0% of the Australian 
Asset Disposal Sale Units from the SB Trustee to Blackstone Sub 1, Blackstone Sub 1 
shall pay to the SB Trustee an amount equal to 99.0% of the Australian Asset Disposal 
Consideration; and

  (ii) in respect of the sale of 1,041,000 SBAT Units, representing 1.0% of the Australian 
Asset Disposal Sale Units from SBSH to Blackstone Sub 2, Blackstone Sub 2 shall 
pay to SBSH an amount equal to 1.0% of the Australian Asset Disposal Consideration,

  in each case, without counter-claim or set-off and by way of cashier’s order or electronic 
transfer of cleared funds to such bank account(s) as directed in writing by each of the 
Australian Asset Disposal Sellers. Payment by each of the Blackstone Purchasers shall only 
be deemed to have been effected ( A) in the case of cashier’s order, on receipt of that order ; 
or ( B) in the case of electronic transfer, when such payment is received in the amounts and 
in each bank account as designated in writing by each of the Australian Asset Disposal 
Sellers.

11 The Australian Asset Disposal Consideration will be paid by the Blackstone Purchasers immediately before the Trust Scheme 
becomes effective in accordance with its terms. For the avoidance of doubt, it is the intention of the Australian Asset Disposal 
Parties that the Australian Asset Disposal Completion Date and the Effective Date are to occur on the same day in accordance 
with, and in the sequence set out in, the Implementation Agreement.
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  The Australian Asset Disposal Consideration was arrived at after negotiations on an arm’s 
length basis and on a willing-buyer and willing-seller basis, after taking into account, inter 
alia:

  ( 1) the valuation of SB REIT implied by the Scheme Consideration, which considers the 
historical market price of the SB Units, and the carrying value of SB REIT’s investment 
properties;

  ( 2) the proportionate contribution of the Australian Assets to the total carrying value of SB 
REIT’s investment properties as at 30 September 2020; and

  ( 3) adjustments to the Australian Asset Disposal Consideration to take into account the 
amount of debt and equity in SBAT, which holds the Australian Assets.

  The Australian Asset Disposal Consideration represents a deficit of approximately 
A$31,200,000 (or approximately S$31,783,00012) over the book value of the Australian Asset 
Disposal Target Group as at 31 December 2020.

  (d) Australian Asset Disposal Conditions

  (i) Australian Asset Disposal Conditions

   The Australian Asset Disposal is conditional upon the satisfaction (or, where 
applicable, the waiver) of the Australian Asset Disposal Conditions, including but not 
limited to those set out  in this Paragraph 3.4(d)(i) of this Letter to SB Unitholders.

   The table below sets out the Australian Asset Disposal Conditions to the Australian 
Asset Disposal and the status of each Australian Asset Disposal Condition. All 
capitalised terms used and not defi ned in the table shall have the same meanings 
given to them in the Australian Asset Disposal Agreement.

No. Australian Asset Disposal Condition

Status as at the 
Latest Practicable 

Date

(A) Each Blackstone Purchaser having received a 
written notice under the Foreign Acquisitions and 
Takeovers Act 1975 (Cth) of Australia by, or on 
behalf of, the Treasurer of the Commonwealth 
of Australia stating or to the effect that the 
Commonwealth of Australia does not object to 
the transactions contemplated by the Australian 
Asset Disposal Agreement, including the 
acquisition of the Australian Asset Disposal Sale 
Units, either unconditionally or conditionally and 
where conditionally, in the sole discretion of each 
Blackstone Purchaser.

 In the process of 
seeking approval. 

12 Computed based on the value ascribed to the Australian Asset Disposal Target Group’s investment properties of A$232,300,000 
less the carrying value of the Australian Asset Disposal Target Group’s investment properties as at 31 December 2020 of 
A$263,500,000. 
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(B) No later than 20 Australian Asset Disposal 
Business Days before the Australian Asset Disposal 
Completion Date, The Trust Company (Australia) 
Limited (ACN 000 000 993), as trustee of Soilbuild 
Australia Sub-Trust No. 2, having given a duly 
executed notice substantially in the form in the 
Australian Asset Disposal Agreement to:

(1) Inghams Property Management Pty Ltd (ACN 
168 279 703) in respect of the change of 
control in  SBAT under the lease between the 
two parties dated 29 October 2014; and

(2) Inghams Enterprises Pty Ltd (ACN 008 447 
345) in respect of the change of control 
in  SBAT under the lease between the two 
parties which commenced on 23 December 
2017.

The notices are targeted 
to be delivered on or 
 about 3 March 2021. 

(C) Approval by the SB Unitholders for the Australian 
Asset Disposal at the Extraordinary General 
Meeting to be convened, in accordance with the 
terms of the Implementation Agreement.

To be sought at the 
Extraordinary General 
Meeting.

(D) The grant of the Trust Scheme Court Order by 
the Court, in accordance with the terms of the 
Implementation Agreement.

The Trust Scheme 
Court Order is targeted 
to be obtained on or 
about 25 March 2021.

  (ii) Obligation of the Australian Asset Disposal Parties in relation to the Australian 
Asset Disposal Conditions

   (A) Each Blackstone Purchaser must use reasonable endeavours to ensure that the 
Australian Asset Disposal Condition in Paragraph 3.4(d)(i)(A) of this Letter to SB 
Unitholders is satisfi ed as soon as practicable after the date of the Australian 
Asset Disposal Agreement.

   (B) Each Australian Asset Disposal Seller must use reasonable endeavours 
to ensure and procure that, among others, the Australian Asset Disposal 
Conditions in Paragraphs 3.4(d)(i)(B), 3.4(d)(i)(C) and 3.4(d)(i)(D) of this Letter 
to SB Unitholders are satisfi ed as soon as practicable after the date of the 
Australian Asset Disposal Agreement.

   (C) Each of the Australian Asset Disposal Parties must co-operate with each 
other and comply with all reasonable requests by each other Australian Asset 
Disposal Party for the purposes of procuring the satisfaction of any Australian 
Asset Disposal Condition and must not knowingly take any action which will 
hinder or prevent the satisfaction of any Australian Asset Disposal Condition.                                                                                                                                

  (iii) Waiver of Australian Asset Disposal Conditions

   (A) The Australian Asset Disposal Conditions set out in Paragraphs 3.4(d)(i)(A) 
and 3.4(d)(i)(D) of this Letter to SB Unitholders are for the benefi t of both the 
Blackstone Purchasers and the Australian Asset Disposal Sellers and may not 
be waived by any Australian Asset Disposal Party.

   (B) The Australian Asset Disposal Condition set out in Paragraph 3.4(d)(i)(B) of this 
Letter to SB Unitholders is for the benefi t of the Blackstone Purchasers and may 
only be waived by a Blackstone Purchaser giving notice in writing to the other 
Australian Asset Disposal Parties.
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   (C) The Australian Asset Disposal Condition set out in Paragraph 3.4(d)(i)(C) of this 
Letter to SB Unitholders is for the benefi t of both the Blackstone Purchasers 
and the Australian Asset Disposal Sellers and may only be waived by mutual 
agreement in writing of the Blackstone Purchasers and the Australian Asset 
Disposal Sellers.

 (e) Australian Asset Disposal Completion

  The Australian Asset Disposal Completion is to take place on the Australian Asset 
Disposal Completion Date, being the Australian Asset Disposal Business Day which is four 
(4) Australian Asset Disposal Business Days after the grant of the Trust Scheme Court 
Order by the Court. For the avoidance of doubt, it is the intention of the Australian Asset 
Disposal Parties that the Australian Asset Disposal Completion Date and the Effective 
Date are to occur on the same day in accordance with, and in the sequence set out in, the 
Implementation Agreement.

 (f) Rescission

  If, at any time before the Australian Asset Disposal Completion, the Implementation 
Agreement is terminated or rescinded, the Australian Asset Disposal Agreement shall be 
rescinded ab initio and, as a result:

  (i) no Australian Asset Disposal Party shall have any liability to any other Australian 
Asset Disposal Party arising under or in respect of the Australian Asset Disposal 
Agreement, whether arising before or after the date on which the Australian Asset 
Disposal Agreement is rescinded, including any right to monetary damages or specifi c 
performance or any other remedy whether arising under common law, equity, statute 
or otherwise; and

  (ii) each Australian Asset Disposal Party releases each other Australian Asset Disposal 
Party and must not bring any claim in respect of anything done or required to be 
done before or after the date on which the Australian Asset Disposal Agreement is 
rescinded,

  save where such termination of the Implementation Agreement is as a result of the exercise 
of the Switch Option, in which case, the Australian Asset Disposal Parties have agreed to 
negotiate in good faith to agree to such changes to the Australian Asset Disposal Agreement 
as necessary to effect the transactions contemplated by the Australian Asset Disposal 
Agreement under the Switch Option, and failing such agreement, any Australian Asset 
Disposal Party may rescind the Australian Asset Disposal Agreement ab initio by giving 
written notice to the other Australian Asset Disposal Parties.

3.5 Use of Sale Proceeds

 The net proceeds from the Australian Asset Disposal are approximately A$79,121,00013 (or 
approximately S$80,599,000), resulting in an estimated net loss from the Australian Asset Disposal 
of approximately A$31,200,00014 (or approximately S$31,783,000). The net proceeds of the 
Australian Asset Disposal will be deposited into the bank account of SB REIT and may be used for 
general corporate and working capital requirements.

 Under the terms of the Implementation Agreement, the SB Manager has agreed that it shall not 
declare, make or pay any distributions in respect of all or any part of the proceeds received from 
the Australian Asset Disposal.

13 Computed based on the value ascribed to the Australian Asset Disposal Target Group’s investment properties of A$232,300,000 
less the  Inter Entity Loan Account of A$155,000,000 plus the net current assets of the Australian Asset Disposal Target Group 
as at 31 December 2020 of A$1,821,000. 

14 Computed based on the value ascribed to the Australian Asset Disposal Target Group’s investment properties of A$232,300,000 
less the valuation of the Australian Asset Disposal Target Group’s investment properties as at 31 December 2020 of 
A$263,500,000. 
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3.6 Chapter 10 of the Listing Manual

 The relative fi gures in respect of the Australian Asset Disposal computed on the bases set out in 
Rule 1006 of the Listing Manual of the SGX-ST are as follows:

Rule 1006 Bases Relative Figures (%)

(a) The net asset value of the assets to be disposed of, 
compared with SB REIT’s net asset value(1)

13.7%

(b) The net profi ts attributable to the assets to be disposed 
of, compared with SB REIT’s net profi ts(2) 

18.6%

(c) The aggregate value of the consideration given for the 
Australian Asset Disposal, compared with SB REIT’s 
market capitalisation(3)(4)

35.4%

(d) The number of equity securities to be issued by SB 
REIT as consideration for an acquisition, compared 
with the number of equity securities previously in issue

Not applicable(5)

(e) The aggregate volume or amount of proved and 
probable reserves to be disposed of, compared with 
the Group’s probable and proved reserves

Not applicable(6)

 Notes:

 (1) “Net assets” means total assets less total liabilities. Based on the net asset value of the Australian Asset Disposal 
Target Group of approximately A$105,239,000 (or approximately S$102,733,000 based on an exchange rate of 
A$1.00 to S$0.97618 as at 30 September 2020, being the exchange rate used in the Australian Asset Disposal 
Announcement) and the unaudited net asset value of the SB Group (excluding amounts attributable to perpetual 
securities holders) of approximately S$750,100,000 as at 30 September 2020.

 (2) Based on the unaudited net property income attributable to the Australian Asset Disposal Target Group of 
approximately S$9,912,000 for 9M2020 and the unaudited consolidated net property income of the SB Group of 
approximately S$53,275,000 for 9M2020. In the case of a real estate investment trust, net property income is a close 
proxy to the net profi ts attributable to its assets.

 (3) SB REIT’s market capitalisation of approximately S$645.3 million is based on its total number of issued SB Units of 
1,273,196,273 and the volume weighted average price of S$0.5068 per SB Unit on 8 December 2020, being the last 
traded market day prior to the signing of the Australian Asset Disposal Agreement.

 (4) Paragraph 3.2(b)(iii) of Practice Note 10.1 of the Listing Manual of the SGX-ST states that, inter alia, any additional 
liabilities (whether actual or contingent) to be assumed by the purchaser under the terms of the transaction shall 
be included in computing the aggregate value of consideration. Accordingly, for the purposes of Rule 1006(c), the 
aggregate value of the consideration given for the Australian Asset Disposal shall be approximately A$234,165,000 
(or approximately S$228,588,000 based on an exchange rate of A$1.00 to S$0.97618 as at 30 September 
2020), which is inclusive of the amounts under the Inter-Entity Loans to be assigned by the SB Trustee in favour 
of  Blackstone Sub 1 on the Australian Asset Disposal Completion and adjusted for  the Australian Completion 
 Adjustments, assuming that the current assets and current liabilities of the Australian Asset Disposal Target Group 
remain unchanged from 30 September 2020 to the Australian Asset Disposal Completion Date.

 (5) Not applicable as the Australian Asset Disposal is not an acquisition.

 (6) Not applicable as SB REIT is not a mineral, oil and gas company.

 Rule 1014(3) of the Listing Manual states that in the case of real estate investment trusts, a 
disposal of properties is considered to be in the ordinary course of business provided that the 
relative fi gures as computed on the bases set out in Rule 1006 do not exceed 50.0% based on the 
aggregate value of all disposals in the last 12 months. Notwithstanding that the relative fi gures for 
the Australian Asset Disposal as computed on the bases set out in Rule 1006 of the Listing Manual 
do not exceed 50.0%, the SB Manager will nonetheless be convening the Extraordinary General 
Meeting to obtain the approval of the SB Unitholders for the Australian Asset Disposal. Please 
refer to Paragraph 8 of this Letter to SB Unitholders for further details on the Extraordinary General 
Meeting to be convened.
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3.7 Financial Effects of the Australian Asset Disposal

 The pro forma fi nancial effects of the Australian Asset Disposal on the SB Group as set out 
below are purely for illustration purposes only and are neither indicative nor do they represent 
any projection of the fi nancial performance or position of the SB Group after the Australian Asset 
Disposal Completion.  

 The pro forma fi nancial effects of the Australian Asset Disposal set out below have been prepared 
based on the latest unaudited consolidated fi nancial statements of the SB Group for FY2020 as 
well as the following bases and assumptions:

 (a) the pro forma fi nancial effects on the NAV per SB Unit is computed based on the assumption 
that the Australian Asset Disposal had been completed on 31 December 2020; and

 (b) the pro forma fi nancial effects on the DPU of SB REIT is computed based on the assumption 
that the Australian Asset Disposal had been completed on 1 January 2020.

 Pro Forma NAV

As at 31 December 2020
Before the Australian 

Asset Disposal
After the Australian 

Asset Disposal

NAV(1) (S$’000) 695,799 664,016(2)

Issued SB Units ( ’000) 1,273,196 1,273,196

NAV per SB Unit (S$) 0.55 0.52

 Notes:

 (1) NAV means total assets less the sum of total liabilities and amounts attributable to perpetual securities holders.

 (2) Computed based on the NAV before the Australian Asset Disposal less the NAV of the Australian Asset Disposal 
Target Group as at 31 December 2020 of S$112,382,000 and inclusive of the net proceeds from the Australian Asset 
Disposal of approximately A$79,121,000 (or approximately S$80,599,000).

 Pro Forma DPU

For the fi nancial year ended
31 December 2020

Before the Australian 
Asset Disposal

After the Australian 
Asset Disposal

Amount available for distribution to the
SB Unitholders for FY20 20 (S$’000)

49,815 46,487(1)

DPU (cents) 3.922 3.661

 Note:

 (1) For illustrative purposes to calculate the pro forma DPU, it has been assumed that the proceeds from the Australian 
Asset Disposal and the repayment of the Inter-Entity Loans of approximately A$234,121,000 (or approximately 
S$238,495,000) were utilised for the following purposes: (a) redemption of perpetual securities amounting to 
S$65,000,000; (b) repayment of a A$50,000,000 (approximately S$50,934,000) bank loan drawn down for the 
acquisition of 14 Mort Street and Inghams Burton; (c) redemption of S$88,000,000 3.60% 5-year medium-term notes 
due on 8 April 2021; and (d) partial redemption of a loan from The Bank of East Asia, Limited, Singapore Branch.

3.8 Directors’ and Controlling SB Unitholders’ Interests in the Australian Asset Disposal

 As at the Latest Practicable Date, save for the unitholding interests in SB REIT held by certain 
Directors of the SB Manager and the controlling SB Unitholders and as disclosed in this Scheme 
Document, none of the Directors or the controlling SB Unitholders has any interest, direct or 
indirect, in the Australian Asset Disposal.
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3.9 Service Contracts

 As at the Latest Practicable Date, no person is proposed to be appointed as a director of the SB 
Manager in connection with the Australian Asset Disposal. Accordingly, no service contract is 
proposed to be entered into between the SB Manager and any such person.

4. THE SB TRUST DEED AMENDMENTS

 Pursuant to the SB Trust Deed, the SB Manager is seeking the approval of the SB Unitholders by 
way of an Extraordinary Resolution at the Extraordinary General Meeting for the SB Trust Deed 
Amendments to be effected, so as to  facilitate the implementation of the Trust Scheme and the 
delisting of SB REIT.

 Pursuant to the proposed SB Trust Deed Amendments, details of which are as follows:

 (a) the SB Unitholders, the SB Trustee and the SB Manager shall do all things and execute all 
deeds, instruments, transfers or other documents as the SB Trustee and/or the SB Manager 
consider are necessary or desirable to execute, implement and/or to give full effect to the 
terms of the Trust Scheme and the transactions contemplated by it;

 (b) a SB Unitholder entitled to attend and vote at the Trust Scheme Meeting is, unless the Court 
orders otherwise, entitled to appoint only one proxy to attend and vote at the Trust Scheme 
Meeting;

 (c) the SB Trustee and the SB Manager shall have the power to do all things which it considers 
necessary, desirable or reasonably incidental to execute, implement and/or to give effect to 
the Trust Scheme and the transactions contemplated by it;

 (d) if the Trust Scheme Resolution is approved at the Trust Scheme Meeting and upon granting 
of the Trust Scheme Court Order, the Trust Scheme shall come into effect on the Effective 
Date and shall be binding on the SB Trustee and the SB Manager and all SB Unitholders; 
and

 (e) the SB Manager may make an application to delist SB REIT if the SB Unitholders approve 
the passing of the Trust Scheme Resolution at the Trust Scheme Meeting.

 Please refer to Appendix D to this Scheme Document which sets out the proposed SB Trust Deed 
Amendments.

5. APPROVALS REQUIRED IN RESPECT OF THE TRUST SCHEME

5.1     Extraordinary General Meeting, Trust Scheme Meeting and Court Sanction

 The Trust Scheme will require, inter alia, the following approvals:

 (a) the approval of the SB Unitholders by way of an Extraordinary Resolution at the 
Extraordinary General Meeting for the SB Trust Deed Amendments Resolution;

 (b) the approval of the SB Unitholders by way of an Ordinary Resolution at the Extraordinary 
General Meeting for the Australian Asset Disposal Resolution;

 (c) the approval of the Trust Scheme by a majority in number of SB Unitholders representing at 
least three-fourths (75.0%) in value of the SB Units held by the SB Unitholders present and 
voting  by proxy  at the Trust Scheme Meeting to approve the Trust Scheme Resolution; and

 (d) the grant of the Trust Scheme Court Order by the Court.
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 Under the terms of the Australian Asset Disposal Agreement, the Australian Asset Disposal is 
conditional upon, inter alia, the following:

 (i) the approval of the SB Unitholders by way of an Ordinary Resolution at the Extraordinary 
General Meeting for the Australian Asset Disposal Resolution; and

 (ii) the Australian Asset Disposal Conditions being satisfi ed or, as the case may be, waived in 
accordance with the Australian Asset Disposal Agreement.

 The Trust Scheme Resolution is contingent upon the approval of the SB Trust Deed 
Amendments Resolution and the Australian Asset Disposal Resolution at the Extraordinary 
General Meeting. In the event that either the SB Trust Deed Amendments Resolution or the 
Australian Asset Disposal Resolution is not passed, the SB Manager will not proceed with 
the Trust Scheme Meeting. This means that the Trust Scheme cannot be implemented by 
the SB Manager and the Offeror unless the SB Trust Deed Amendments Resolution, the 
Australian Asset Disposal Resolution and the Trust Scheme Resolution are passed at the 
Extraordinary General Meeting and the Trust Scheme Meeting  respectively.

 For avoidance of doubt, the SB Trust Deed Amendments Resolution is not conditional on 
the Australian Asset Disposal Resolution or the Trust Scheme Resolution being passed. 
In the event the SB Trust Deed Amendments Resolution is approved at the Extraordinary 
General Meeting, the SB Trust Deed will be amended to include the SB Trust Deed 
Amendments, whether or not the Australian Asset Disposal Resolution and/or the Trust 
Scheme Resolution are passed.

 In addition, the Trust Scheme will only come into effect if all the Scheme Conditions have 
been satisfi ed or, as the case may be, waived in accordance with the Implementation 
Agreement. The Australian Asset Disposal will only come into effect if all the Australian 
Asset Disposal Conditions have been satisfi ed or, as the case may be, waived in accordance 
with the Australian Asset Disposal Agreement.

 Further, under the terms of the Australian Asset Disposal Agreement, in the event the 
Implementation Agreement is terminated or rescinded, the Australian Asset Disposal 
Agreement will also be rescinded  ab initio (save where such termination of the 
Implementation Agreement is as a result of the exercise of the Switch Option, in which case, 
certain provisions under the Australian Asset Disposal Agreement shall apply) and upon 
which, the Australian Asset Disposal will not come into effect.

5.2 SIC Confi rmations

 Pursuant to the application made by the Offeror to the SIC to seek SIC’s rulings and confi rmations 
on certain matters in relation to the Trust Scheme, the SIC has on 8 December 2020 confi rmed, 
inter alia, that:

 (a) the Trust Scheme is exempted from complying with  Rules 14, 15, 16, 17, 20.1, 21, 22, 28, 
29 and 33.2 and Note 1(b) on Rule 19 of the Code, subject to, amongst others, the following 
  conditions:

  (i) the Offeror and its concert   parties (including Offeror HoldCo, Blackstone SPV and the 
Lim Family), and the common substantial SB Unitholders or shareholders (as the case 
may be) of SB REIT and the Offeror (i.e. those holding 5.0% or more interests of SB 
REIT and the Offeror) shall abstain from voting on the Trust Scheme;

  (ii) the SB Manager appoints an independent financial adviser to advise the SB 
Unitholders on the Trust Scheme;
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  (iii) the Trust Scheme is approved by a majority in number representing three-fourths in 
value of the SB Units held by the SB Unitholders present and voting either in person 
or by proxy at a meeting convened to approve the Trust Scheme; and

  (iv) the SB Manager obtains Court approval for the Trust Scheme under   Order 80 of the 
  Rules of Court, Chapter 322,   R 5 of Singapore; and

 (b) it has no objections to the Scheme Conditions.

6. DELISTING

 Upon the Trust Scheme becoming effective in accordance with its terms:

 (a) all Entitled SB Unitholders will receive the Adjusted Scheme Consideration of S$0.53806 for 
each SB Unit and will cease to hold any SB Units;

 (b) SB REIT will be wholly-owned by the Offeror; and

 (c) SB REIT will, subject to the approval of the SGX-ST, be delisted and removed from the 
Offi cial List of the SGX-ST.

 An application will be made by the SB Manager on behalf of SB REIT to delist and remove SB 
REIT from the Official List of the SGX-ST upon the Trust Scheme becoming effective and binding in 
accordance with its terms.

 SB UNITHOLDERS SHOULD NOTE THAT BY VOTING IN FAVOUR OF THE TRUST SCHEME, 
SB REIT WILL, SUBJECT TO THE  APPROVAL OF THE SGX-ST, BE DELISTED FROM THE 
OFFICIAL LIST OF THE SGX-ST IF THE TRUST SCHEME BECOMES EFFECTIVE AND 
BINDING IN ACCORDANCE WITH ITS TERMS.

7. CONFIRMATION OF FINANCIAL RESOURCES

 As stated in Paragraph 20 of the Offeror’s Letter at Appendix B to this Scheme Document, 
Citigroup Global Markets Singapore Pte. Ltd., being the Offeror Financial Adviser in connection 
with the Acquisition and the Trust Scheme, confi rms that the Offeror has suffi cient fi nancial 
resources to acquire, and satisfy in full the aggregate Adjusted Scheme Consideration payable 
by the Offeror for all the SB Units to be acquired by the Offeror pursuant to the Trust Scheme, 
excluding the Adjusted Scheme Consideration payable to each member of the Lim Family, SBGH 
and the SB Manager for all their SB Units, which shall be satisfi ed by the allotment and issuance of 
new Offeror HoldCo Shares to Mr. Lim Chap Huat on the Scheme Settlement Date.

8. EXTRAORDINARY GENERAL MEETING

8.1 Extraordinary General Meeting

 As mentioned in Paragraphs 1.4(a) and 1.4(b) of this Letter to SB Unitholders above, the 
Extraordinary General Meeting will be convened to seek the approval of SB Unitholders for the 
SB Trust Deed Amendments Resolution by way of an Extraordinary Resolution  and the Australian 
Asset Disposal Resolution by way of an Ordinary Resolution.

8.2 Convening of Extraordinary General Meeting

 The Extraordinary General Meeting will be convened and held by way of electronic means 
on  Thursday, 11  March 2021 at  2.00 p.m. for the purpose of considering  and, if thought fi t, 
passing with or without modifi cations, the SB Trust Deed Amendments Resolution by way of an 
Extraordinary Resolution, and the Australian Asset Disposal Resolution by way of an Ordinary 
Resolution.
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8.3 No Personal Attendance at the Extraordinary General Meeting

 Due to the current COVID-19 situation in Singapore, SB Unitholders and persons (including CPFIS 
Investors and SRS Investors) who hold SB Units through relevant intermediaries will not be able 
to attend the Extraordinary General Meeting in person.

8.4 Alternative Arrangements

 Alternative arrangements have been put in place to allow SB Unitholders to participate in the 
Extraordinary General Meeting by:

 (a) observing and/or listening to the Extraordinary General Meeting proceedings via “live” 
audio-and- video webcast or “live” audio-only stream;

 (b) submitting questions in advance of the Extraordinary General Meeting; and/or

 (c) appointing the Chairman of the Extraordinary General Meeting as proxy to attend, speak and 
vote on their behalf at the Extraordinary General Meeting.

 Please refer to Paragraph 16 of this Letter to SB Unitholders for further details on the alternative 
arrangements.

8.5 Notice

 The notice of the Extraordinary General Meeting is set out in  Appendix M to this Scheme 
Document. You are requested to take note of the date  and time  of the Extraordinary General 
Meeting.

9. TRUST SCHEME MEETING

9.1 Trust Scheme Meeting

 As mentioned in Paragraph 5.1 of this Letter to SB Unitholders above, the Trust Scheme will 
require, inter alia, the following approvals:

 (a) the approval of the SB Unitholders by way of an Extraordinary Resolution at the 
Extraordinary General Meeting for the SB Trust Deed Amendments Resolution;

 (b) the approval of the SB Unitholders by way of an Ordinary Resolution at the Extraordinary 
General Meeting for the Australian Asset Disposal Resolution;

 (c) the approval of the Trust Scheme by a majority in number of SB Unitholders representing at 
least three-fourths (75.0%) in value of the SB Units held by the SB Unitholders present and 
voting  by proxy  at the Trust Scheme Meeting to approve the Trust Scheme Resolution; and

 (d) the Trust Scheme Court Order being obtained.

 The Trust Scheme Resolution is contingent upon the approval of the SB Trust Deed 
Amendments Resolution and the Australian Asset Disposal Resolution at the Extraordinary 
General Meeting. In the event that either the SB Trust Deed Amendments Resolution or the 
Australian Asset Disposal Resolution is not passed, the SB Manager will not proceed with 
the Trust Scheme Meeting. This means that the Trust Scheme cannot be implemented by 
the SB Manager and the Offeror unless the SB Trust Deed Amendments Resolution, the 
Australian Asset Disposal Resolution and the Trust Scheme Resolution are passed at the 
Extraordinary General Meeting and the Trust Scheme Meeting respectively.
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 For avoidance of doubt, the SB Trust Deed Amendments Resolution is not conditional on 
the Australian Asset Disposal Resolution or the Trust Scheme Resolution being passed. 
In the event the SB Trust Deed Amendments Resolution is approved at the Extraordinary 
General Meeting, the SB Trust Deed will be amended to include the SB Trust Deed 
Amendments, whether or not the Australian Asset Disposal Resolution and/or the Trust 
Scheme Resolution are passed.

 In addition, the Trust Scheme will only come into effect if all the Scheme Conditions have 
been satisfi ed or, as the case may be, waived in accordance with the Implementation 
Agreement. The Australian Asset Disposal will only come into effect if all the Australian 
Asset Disposal Conditions have been satisfi ed or, as the case may be, waived in accordance 
with the Australian Asset Disposal Agreement.

 Further, under the terms of the Australian Asset Disposal Agreement, in the event the 
Implementation Agreement is terminated or rescinded, the Australian Asset Disposal 
Agreement will also be rescinded ab initio (save where such termination of the 
Implementation Agreement is as a result of the exercise of the Switch Option, in which case 
certain provisions under the Australian Asset Disposal Agreement shall apply) and upon 
which, the Australian Asset Disposal will not come into effect.

  The SB Unitholders are reminded that upon the Trust Scheme becoming effective in accordance 
with its terms, it will be binding on all SB Unitholders, whether or not they attended or voted at the 
Trust Scheme Meeting, and, if they attended and voted at the Trust Scheme Meeting, whether or 
not they voted in favour of the Trust Scheme Resolution.

9.2 Convening of the Trust Scheme Meeting

 Pursuant to an application made by the SB Manager and the SB Trustee under Order 80 of the 
Rules of Court, and the Trust Scheme Meeting Court Order, the Court has ordered, amongst other 
things, that:

 (a) the SB Manager and the SB Trustee be and are hereby granted liberty to convene the Trust 
Scheme Meeting on or before 8 June 2021 for the purpose of considering and, if thought fi t, 
approving, with or without modifi cation (which modifi cation can be made any time prior to 
and at the Trust Scheme Meeting), the Trust Scheme;

 (b) the Trust Scheme Meeting shall be convened in the manner set out in Appendix N to this 
Scheme Document, or in such other manner as the Court may order;

 (c) in the event the Trust Scheme is approved by a majority in number of the SB Unitholders 
representing at least three-fourths (75.0%) in value of the SB Units held by the SB 
Unitholders present and voting either in person or by proxy at the Trust Scheme Meeting, the 
SB Manager and the SB Trustee are hereby granted liberty to apply for the Court’s approval 
of the Trust Scheme under Order 80 of the Rules of Court, with such modifi cations as are 
approved at the Trust Scheme Meeting (if any); and

 (d) each of the SB Manager, the SB Trustee and any SB Unitholder shall have liberty to apply 
for further or other directions or orders.

 The Trust Scheme Meeting will be convened and held by way of electronic means on Thursday, 
11 March 2021 at 2.30 p.m. (or as soon thereafter following the conclusion of the Extraordinary 
General Meeting, whichever is later) for the purpose of considering and, if thought fi t, approving 
with or without modifi cations, the Trust Scheme.

9.3 No Personal Attendance at the Trust Scheme Meeting

 Due to the current COVID-19 situation in Singapore, SB Unitholders and persons (including CPFIS 
Investors and SRS Investors) who hold SB Units through relevant intermediaries will not be able 
to attend the Trust Scheme Meeting in person.
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9.4 Alternative Arrangements

 Alternative arrangements have been put in place to allow SB Unitholders to participate in the Trust 
Scheme Meeting by:

 (a) observing and/or listening to the Trust Scheme Meeting proceedings via “live” 
audio-and- video webcast or “live” audio-only stream;

 (b) submitting questions in advance of the Trust Scheme Meeting; and/or

 (c) appointing the Chairman of the Trust Scheme Meeting as proxy to attend, speak and vote on 
their behalf at the Trust Scheme Meeting.

 Please refer to Paragraph 16 of this Letter to SB Unitholders for further details on the alternative 
arrangements.

9.5 Notice

 The notice of the Trust Scheme Meeting is set out in  Appendix P to this Scheme Document. You 
are requested to take note of the date  and time  of the Trust Scheme Meeting.

10. IMPLEMENTATION OF THE TRUST SCHEME

10.1 Application to Court for Sanction

 Upon receipt of the approval by the requisite majority of SB Unitholders (as stated in Paragraph 5 
of this Letter to SB Unitholders above) present and voting  by proxy  at the Extraordinary General 
Meeting and the Trust Scheme Meeting, an application will be made to the Court by the SB 
Manager for the Trust Scheme Court Order, after obtaining the Offeror’s written confi rmation to 
proceed with the making of such application.

10.2 Procedure for Implementation

 If the requisite majority of SB Unitholders approve the SB Trust Deed Amendments Resolution 
and the Australian Asset Disposal Resolution at the Extraordinary General Meeting and the Trust 
Scheme Resolution at the Trust Scheme Meeting, and the Court sanctions the Trust Scheme 
by granting the Trust Scheme Court Order, the Offeror and the SB Manager will (subject to the 
Scheme Conditions having been satisfi ed or, as the case may be, waived in accordance with the 
Implementation Agreement) take the necessary steps to render the Trust Scheme effective and 
binding, and the following will be implemented:

 (a) the SB Units will be transferred to the Offeror as follows:

  (i) in the case of the Entitled SB Unitholders (not being Depositors), the SB Manager 
shall authorise any person to execute or effect on behalf of all such Entitled SB 
Unitholders an instrument or instruction of transfer of all the SB Units held by such 
Entitled SB Unitholders and every such instrument or instruction of transfer so 
executed shall be effective as if it had been executed by the relevant Entitled SB 
Unitholder ; and

  (ii) in the case of the Entitled SB Unitholders (being Depositors), the SB Manager shall 
instruct CDP, for and on behalf of such Entitled SB Unitholders, to debit, not later than 
seven (7) Business Days after the Effective Date, all of the SB Units standing to the 
credit of the Securities Account(s) of such Entitled SB Unitholders and credit all of 
such SB Units to the Securities Account(s) of the Offeror;

 (b) from the Effective Date, all existing confi rmation notes relating to the SB Units held by the 
Entitled SB Unitholders (not being Depositors) will cease to be evidence of title of the SB 
Units represented thereby;
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 (c) the Entitled SB Unitholders (not being Depositors) are required to forward their existing 
confi rmation notes relating to their SB Units to the  Unit Registrar, Boardroom Corporate & 
Advisory Services Pte. Ltd. at 50 Raffl es Place, #32-01, Singapore Land Tower, Singapore 
048623  as soon as possible, but not later than seven (7) Business Days after the Effective 
Date for cancellation; and

 (d) the Offeror shall, not later than seven (7) Business Days after the Effective Date, and against 
the transfer of the SB Units set out in Paragraph 10.2(a) of this Letter to SB Unitholders 
above, make payment of the Adjusted Scheme Consideration in the manner set out in 
Paragraph 10.3 of this Letter to SB Unitholders.

10.3 The Scheme Consideration

 The Offeror shall, not later than the Scheme Settlement Date, and against the transfer of SB Units 
set out in Paragraph 10.2(a) of this Letter to SB Unitholders above:

 (a) Entitled SB Unitholders whose SB Units are not deposited with the CDP

  Pay each Entitled SB Unitholder (not being a Depositor) by sending a cheque for the 
Adjusted Scheme Consideration payable to and made out in favour of such Entitled 
SB Unitholder by ordinary post to his/her/its address as appearing in the Register of SB 
Unitholders at the close of business on the Record Date, at the sole risk of such Entitled 
SB Unitholder, or in the case of joint Entitled SB Unitholders, to the fi rst named Entitled SB 
Unitholder made out in favour of such Entitled SB Unitholder by ordinary post to his/her/
its address as appearing in the Register of SB Unitholders at the close of business on the 
Record Date, at the sole risk of such joint Entitled SB Unitholders.

 (b) Entitled SB Unitholders whose SB Units are deposited with the CDP

  Pay each Entitled SB Unitholder (being a Depositor) by making payment of the Adjusted 
Scheme Consideration payable to such Entitled SB Unitholder to CDP. CDP shall:

  (i) in the case of an Entitled SB Unitholder (being a Depositor) who has registered for 
CDP’s direct crediting service, credit the Adjusted Scheme Consideration payable 
to such Entitled SB Unitholder, to the designated bank account of such Entitled SB 
Unitholder; and

  (ii) in the case of an Entitled SB Unitholder (being a Depositor) who has not registered 
for CDP’s direct crediting service, credit the Adjusted Scheme Consideration to such 
Entitled SB Unitholder’s Cash Ledger and such Adjusted Scheme Consideration shall 
be subject to the same terms and conditions as applicable to “Cash Distributions” 
under CDP’s “The Central Depository (Pte) Limited Operation of Securities Account 
with the Depository Terms and Conditions” as amended, modifi ed or supplemented 
from time to time, copies of which are available from CDP.

 (c) The despatch of payment of the Adjusted Scheme Consideration by the Offeror to each 
Entitled SB Unitholder’s address and/or CDP (as the case may be) in accordance with this 
Paragraph 10.3 of this Letter to SB Unitholders shall be deemed as a good discharge to the 
Offeror and CDP of the Adjusted Scheme Consideration represented thereby. Entitled SB 
Unitholders should note that no further action is required in relation to the Adjusted Scheme 
Consideration by any of the Offeror, SB REIT, the SB Manager, the SB Trustee and CDP 
upon despatch of payment of the Adjusted Scheme Consideration in accordance with this 
Paragraph 10.3 of this Letter to SB Unitholders.
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 (d) From the Effective Date, each existing confi rmation note representing a former holding of 
SB Units by Entitled SB Unitholders (not being Depositors) will cease to be evidence of title 
of the SB Units represented thereby. The Entitled SB Unitholders (not being Depositors) 
shall forward their existing confi rmation notes relating to their SB Units to the  Unit Registrar, 
Boardroom Corporate & Advisory Services Pte. Ltd., at 50 Raffl es Place, #32-01 Singapore 
Land Tower, Singapore 048623  as soon as possible, but not later than seven (7) Business 
Days after the Effective Date for cancellation.

11. VALUATION O F SB PROPERTIES

 The Audit and Risk Committee of the SB Manager  commissioned the Independent Valuers to 
conduct an independent valuation of the SB Properties of SB REIT as at 30 November 2020, 
for the purposes of the Acquisition. The aggregate open market value of the SB Properties is 
S$1,281.1 million as at 30 November 2020, as stated by the Independent Valuers in the Valuation 
Certifi cates. The valuations were based on a combination of methods, namely discounted cash 
fl ow method, capitalisation approach and the comparable market value method. The details of the 
valuation are as follows:

Description of SB Properties Independent Valuer

Valuation by Independent 
Valuers as at 30 
November 2020

SGD (‘000) AUD (‘000)

Singapore Portfolio

Eightrium @ Changi Business Park CBRE Pte. Ltd. 89,400 –

Solaris CBRE Pte. Ltd. 365,300 –

Tuas Connection CBRE Pte. Ltd. 109,200 –

West Park BizCentral CBRE Pte. Ltd. 286,700 –

2 Pioneer Sector 1 Savills Valuation and 
Professional Services (S) 
Pte. Ltd.

29,295(1) –

COS Printers CBRE Pte. Ltd. 8,900 –

Beng Kuang Marine CBRE Pte. Ltd. 13,400 –

39 Senoko Way CBRE Pte. Ltd. 15,800 –

Speedy-Tech CBRE Pte. Ltd. 22,000 –

Bukit Batok Connection CBRE Pte. Ltd. 83,900 –

Australia Portfolio

14 Mort Street, Canberra Knight Frank Valuation & 
Advisory Canberra

52,226(2) 53,500

Inghams Burton, Adelaide Knight Frank Valuation & 
Advisory South Australia

70,285(2) 72,000

25 Grenfell Street, Adelaide Savills Valuations Pty Ltd 134,713(2) 138,000

Total 1,281,119

 Notes:

 (1) Based on plot ratio of 1.0. The valuation of 2 Pioneer Sector 1 based on plot ratio of 1.32 is S$45,794,513. SB REIT 
has obtained the requisite regulatory approvals to pursue development of 2 Pioneer Sector 1 based on a plot ratio of 
1.0 and is in the process of seeking approvals for a revised plot ratio of 1.32.

 (2) Based on the same exchange rate used for the translation of Australian dollar denominated balances as at 30 
September 2020 of A$1.00:S$0.9762.
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 Please refer to Appendix G to this Scheme Document for copies of the Valuation Certifi cates on 
the valuation of the SB  Properties as at 30 November 2020.

 Copies of the Valuation Certifi cates and the valuation reports in respect of the SB Properties 
issued by the Independent Valuers are also available for inspection15 during normal business hours 
at the offi ce of the SB Manager in Singapore at 23 Defu South Street 1, Soilbuild Prefab Innovation 
Hub, Singapore 533847 from the date of this Scheme Document up to (and including) the Effective 
Date.

 The Audit and Risk Committee of the SB Manager  also commissioned an updated valuation of 
the SB Properties as at 31 December 2020 for the purposes of SB REIT’s unaudited consolidated 
fi nancial results as at 31 December 2020 (and not for the purposes of the Acquisition). The 
updated valuation of the SB Properties as at 31 December 2020 was undertaken as part of SB 
REIT’s annual valuation exercise for corporate reporting purposes. Such results are available on 
the SGXNET and the website of SB REIT.

 The valuation and carrying values of the SB Properties as at 30 November 2020 and 31 December 
2020 are as follows:

 (a) Valuation and carrying values of the SB Properties as at 31 December 2020

Property Location NLA Occupancy Valuation

Right-
of-use 
assets Total

Valuation 
methodology

Valuation 
standard

sqft % S$’000 S$’000 S$’000
Eightrium 
@ Changi 
Business 
Park

15A Changi 
Business 

Park Central 
1 Singapore 

486035

177,742 86.1 89,700 7,470 97,170 Income 
capitalisation and 
discounted cash 

fl ow

SISV Standards, 
RICS Valuation 

– Global 
Standards and 

IVS

Solaris 1 
Fusionopolis 

Walk 
Singapore 

138628

442,755 96.0 365,800 – 365,800 Income 
capitalisation and 
discounted cash 

fl ow

SISV Standards, 
RICS Valuation 

– Global 
Standards and 

IVS

Tuas 
Connection

1 to 10, 
12, 14, 16, 

18 & 20 
Tuas Loop, 
Singapore 
637336 to 

637350

651,072 89.3 109,000 15,622 124,622 Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

SISV Standards, 
RICS Valuation 

– Global 
Standards and 

IVS

15 Prior appointment is required in light of the COVID-19 situation. Please contact SB REIT’s Investor Relations, Mr. Lawrence Ang 
at +65 6415 7351 (during offi ce hours) or by email to lawrence.ang@soilbuild.com.

16 Permissible NLA based on plot ratio of 1.00 is 546,624 sqft. Permissible NLA based on plot ratio of 1.32 is 728,878 sqft.
17 2 Pioneer Sector 1 is undergoing redevelopment which commenced on 23 June 2020. The property is currently vacant as 

it cannot be tenanted until completion of redevelopment. This valuation approach is in the interest of SB REIT as it most 
accurately refl ects the as-is value of the asset. The SB Manager believes that redeveloping the asset can help to unlock the 
asset’s value and will be benefi cial for the portfolio of SB REIT.

 As disclosed by SB REIT in the circular to SB Unitholders dated 10 June 2020, upon completion of the redevelopment, it is 
estimated that the appraised asset value of 2 Pioneer Sector 1 would increase to S$113.0 million (based on plot ratio of 1.0) 
and S$142.0 million (based on plot ratio of 1.32) on a pro forma basis from the appraised value of S$48.3 million as at 31 
December 2019. Utilising this valuation range would not be accurate as SB REIT needs to incur additional redevelopment costs 
to reach completion.

 As at 30 November 2020 and 31 December 2020, the gross development values for plot ratios of 1.0 and 1.32 fell marginally to 
S$112.0 million and S$140.0 million respectively.

18 The valuation of 2 Pioneer Sector 1 of approximately S$30,349,000 to S$46,849,000 is based a plot ratio of 1.0 to 1.32 
respectively. SB REIT has obtained the requisite regulatory approvals to pursue development of 2 Pioneer Sector 1 based on a 
plot ratio of 1.0 and is in the process of seeking approvals for a revised plot ratio of 1.32.
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Property Location NLA Occupancy Valuation

Right-
of-use 
assets Total

Valuation 
methodology

Valuation 
standard

sqft % S$’000 S$’000 S$’000
West Park 
BizCentral

20 to 32 
(Even No.) 

Pioneer 
Crescent, 
Singapore 
628555 to 

628561

1,241,092 94.2 286,700 – 286,700 Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

SISV Standards, 
RICS Valuation 

– Global 
Standards and 

IVS

2 Pioneer 
Sector 1

2 Pioneer 
Sector 1, 
Singapore 

628414

N.A16 N.A.17 30,349 to 
46,84918

10,517 40,866 to 
57,366

Income 
capitalisation, 

direct comparison 
method and 

residual method

SISV 
Guidelines, 

RICS Valuation 
– Global 

Standards and 
IVS

COS Printers 9 Kian Teck 
Crescent, 
Singapore 

628875

58,752 100.0 8,900 – 8,900 Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

SISV Standards, 
RICS Valuation 

– Global 
Standards and 

IVS

Beng Kuang 
Marine

38 Tuas View 
Square, 

Singapore 
637770

73,737 100.0 13,400 – 13,400 Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

SISV Standards, 
RICS Valuation 

– Global 
Standards and 

IVS

39 Senoko 
Way

39 Senoko 
Way, 

Singapore 
758052

90,542 95.3 14,700 – 14,700 Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

SISV Standards, 
RICS Valuation 

– Global 
Standards and 

IVS

Speedy-Tech 20 Kian 
Teck Lane, 
Singapore 

627854

93,767 100.0 22,000 – 22,000 Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

SISV Standards, 
RICS Valuation 

– Global 
Standards and 

IVS

Bukit Batok 
Connection

2 Bukit Batok 
Street 23, 
Singapore 

659554

377,776 100.0 83,900 – 83,900 Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

SISV Standards, 
RICS Valuation 

– Global 
Standards and 

IVS

14 Mort 
Street, 
Canberra

14 Mort 
Street, 

Canberra 
City, ACT

101,004 100.0 54,500 
(A$53,500k)

– 54,500 
(A$53,500k)

Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

API Valuation 
Standards and 

IVS

Inghams 
Burton, 
Adelaide

1118, 1120, 
1122-1136 

& 1138-1146 
Port 

Wakefi eld 
Road, Burton 

SA 5110

230,608 100.0 73,345 
(A$72,000k)

– 73,345 
(A$72,000k)

Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

API Valuation 
Standards and 

IVS
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Property Location NLA Occupancy Valuation

Right-
of-use 
assets Total

Valuation 
methodology

Valuation 
standard

sqft % S$’000 S$’000 S$’000
25 Grenfell 
Street, 
Adelaide

25 Grenfell 
Street, 

Adelaide

269,520 90.3 140,579 
(A$138,000k)

– 140,579 
(A$138,000k)

Income 
capitalisation, 

discounted cash 
fl ow and direct 

comparison 
method

API Valuation 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

Total 3,808,367 94.3 1,292,873 to 
1,309,373

33,609 1,326,482 to 
1,342,982

 (b) Valuation and carrying values of the SB Properties as at 30 November 2020

Property Location NLA Occupancy Valuation

Right-
of-use 
assets Total

Valuation 
methodology

Valuation 
standard

sqft % S$’000 S$’000 S$’000
Eightrium 
@ Changi 
Business 
Park

15A Changi 
Business 

Park Central 
1 Singapore 

486035

177,742 86.1 89,400 7,781 97,181 Income 
capitalisation 

and discounted 
cash fl ow

SISV 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

Solaris 1 
Fusionopolis 

Walk 
Singapore 

138628

442,755 96.0 365,300 – 365,300 Income 
capitalisation 

and discounted 
cash fl ow

SISV 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

Tuas 
Connection

1 to 10, 
12, 14, 16, 

18 & 20 
Tuas Loop, 
Singapore 
637336 to 

637350

651,072 89.3 109,200 16,236 125,436 Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

SISV 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

West Park 
BizCentral

20 to 32 
(Even No.) 

Pioneer 
Crescent, 
Singapore 
628555 to 

628561

1,241,092 94.3 286,700 – 286,700 Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

SISV 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

2 Pioneer 
Sector 1

2 Pioneer 
Sector 1, 
Singapore 

628414

N.A19 N.A 20 29,295 to 
45,79520

10,702 39,997 to 
56,497

Income 
capitalisation, 

direct 
comparison 
method and 

residual 
method

SISV 
Guidelines, 

RICS Valuation 
– Global 

Standards and 
IVS

19 Permissible NLA based on plot ratio of 1.00 is 546,624 sqft. Permissible NLA based on plot ratio of 1.32 is 728,878 sqft.
20 The valuation of 2 Pioneer Sector of approximately S$29,295,000 to S$45,795,000 is based a plot ratio of 1.0 to 1.32 

respectively. SB REIT has obtained the requisite regulatory approvals to pursue development of 2 Pioneer Sector 1 based on a 
plot ratio of 1.0 and is in the process of seeking approvals for a revised plot ratio of 1.32.
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Property Location NLA Occupancy Valuation

Right-
of-use 
assets Total

Valuation 
methodology

Valuation 
standard

sqft % S$’000 S$’000 S$’000

COS Printers 9 Kian Teck 
Crescent, 
Singapore 

628875

58,752 100.0 8,900 – 8,900 Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

SISV 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

Beng Kuang 
Marine

38 Tuas View 
Square, 

Singapore 
637770

73,737 100.0 13,400 – 13,400 Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

SISV 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

39 Senoko 
Way

39 Senoko 
Way, 

Singapore 
758052

95,250 20.6 15,800 – 15,800 Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

SISV 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

Speedy-Tech 20 Kian 
Teck Lane, 
Singapore 

627854

93,767 100.0 22,000 – 22,000 Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

SISV 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

Bukit Batok 
Connection

2 Bukit Batok 
Street 23, 
Singapore 

659554

377,776 100.0 83,900 – 83,900 Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

SISV 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

14 Mort 
Street, 
Canberra

14 Mort 
Street, 

Canberra 
City, ACT

101,004 100.0 52,226 
(A$53,500k21)

– 52,226 
(A$53,500k 21 )

Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

API Valuation 
Standards and 

IVS

Inghams 
Burton, 
Adelaide

1118, 1120, 
1122-1136 

& 1138-
1146 Port 
Wakefi eld 

Road, Burton 
SA 5110

230,608 100.0 70,285 
(A$72,000k 21 )

– 70,285 
(A$72,000k 21 )

Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

API Valuation 
Standards and 

IVS

21

    

21  Based on an exchange rate of A$1.00: S$0.9762.
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Property Location NLA Occupancy Valuation

Right-
of-use 
assets Total

Valuation 
methodology

Valuation 
standard

sqft % S$’000 S$’000 S$’000

25 Grenfell 
Street, 
Adelaide

25 Grenfell 
Street, 

Adelaide

269,520 89.5 134,713 
(A$138,000k 21 )

– 134,713 
(A$138,000k 21 )

Income 
capitalisation, 

discounted 
cash fl ow 
and direct 

comparison 
method

API Valuation 
Standards, 

RICS Valuation 
– Global 

Standards and 
IVS

Total 3,813,075 92.5 1,281,119 to 
1,297,619

34,719 1,315,838 to 
1,332,338

12. CLOSURE OF BOOKS

12.1 Notice of Record Date

 Subject to the approval by the requisite majority of SB Unitholders (as stated in Paragraph 5.1 
of this Letter to SB Unitholders above) present and voting  by proxy  at the Extraordinary General 
Meeting and the Trust Scheme Meeting, and the sanction of the Trust Scheme by the Court, notice 
of the Record Date will be given in due course for the purposes of determining the entitlements of 
the SB Unitholders to the Adjusted Scheme Consideration under the Trust Scheme.

 The Record Date is expected to be on  30  March 2021 at 5.00 p.m.. The SB Manager will make 
a further announcement  on the Record Date in due course.

12.2 Transfer of SB Units after the Record Date

 No transfer of the SB Units where the confi rmation notes relating thereto are not deposited with 
CDP may be effected after the Record Date, unless such transfer is made pursuant to the Trust 
Scheme.

12.3 Trading in SB Units on the SGX-ST

 The Trust Scheme is tentatively scheduled to become effective and binding on or about  31  March 
2021 and accordingly (assuming the Trust Scheme becomes effective and binding on  31  March 
2021), the SB Units are expected to be delisted and removed from the Offi cial List of the SGX-ST 
after the settlement of the Adjusted Scheme Consideration. It is therefore expected that, subject 
to the approval of the SGX-ST, the SB Units will cease to be traded on the SGX-ST on or about 
 26  March 2021 at 5.00 p.m., being two (2) Market Days before the expected Record Date on  30  
March 2021 at 5.00 p.m..

 SB Unitholders (not being Depositors) who wish to trade in their SB Units on the SGX-ST are 
required to deposit with CDP their confi rmation notes relating to their SB Units, together with the 
duly executed instruments of transfer in favour of CDP,  no later than  eight (8)  Market Days prior to 
the tentative last day for trading of the SB Units.

13. SETTLEMENT AND REGISTRATION PROCEDURES

 Subject to the Trust Scheme becoming effective, the following settlement and registration 
procedures will apply:

 (a) SB Unitholders whose SB Units are not deposited with CDP

  Entitlements of Entitled SB Unitholders (not being Depositors) under the Trust Scheme 
will be determined on the basis of their holdings of SB Units appearing in the Register of 
SB Unitholders on the Record Date. SB Unitholders (not being Depositors) who have not 
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already registered their holdings of the SB Units are requested to take the necessary action 
to ensure that the SB Units owned by them are registered in their names or in the names of 
their nominees by the Record Date.

  Entitled SB Unitholders (not being Depositors) who have not already done so are requested 
to take the necessary action to ensure that the SB Units owned by them are registered in 
their names with the Unit Registrar by 5.00 p.m. on the Record Date.

  From the Effective Date, each existing confi rmation note representing a former holding of SB 
Units by the Entitled SB Unitholders (not being Depositors) will cease to be evidence of title 
to the SB Units represented thereby.

  Within seven (7) Business Days of the Effective Date, the Offeror shall make payment of 
the Adjusted Scheme Consideration to each Entitled SB Unitholder (not being a Depositor) 
based on his/her holding of the SB Units as at 5.00 p.m. on the Record Date.

 (b) SB Unitholders whose SB Units are deposited with CDP

  Entitlements of Entitled SB Unitholders (being Depositors) under the Trust Scheme will be 
determined on the basis of the number of SB Units standing to the credit of their Securities 
Accounts at 5.00 p.m. on the Record Date.

  Entitled SB Unitholders who have not already done so are requested to take the necessary 
action to ensure that the SB Units owned by them are credited to their Securities Accounts 
by 5.00 p.m. on the Record Date.

  Following the Effective Date, CDP will debit all the SB Units standing to the credit of each 
relevant Securities Account of each Entitled SB Unitholder (being a Depositor) and credit all 
of such SB Units to the Securities Account of the Offeror, within seven (7) Business Days of 
the Effective Date and prior to the delisting of SB REIT.

  Within seven (7) Business Days of the Effective Date, CDP shall, based on the number 
of SB Units standing to the credit of the Securities Account of the Entitled SB Unitholders 
(being Depositors) as at 5.00 p.m. on the Record Date, make payment of the Adjusted 
Scheme Consideration to the Entitled SB Unitholders in such manner as the Entitled SB 
Unitholders have agreed with CDP for payment of any cash distribution.

14. ELECTRONIC DESPATCH OF SCHEME DOCUMENT

  Pursuant to the SIC Public Statement on Electronic Despatch, documents related to a take-over 
or merger transaction under the Code may be despatched electronically to the SB Unitholders 
through publication on SGXNET and on the website of SB REIT. Due to the current COVID-19 
situation in Singapore and in line with the SIC Public Statement on Electronic Despatch, no printed 
copies of the Scheme Document will be despatched to SB Unitholders.

 Electronic copies of the Scheme Document (enclosing the  Notice of  Extraordinary General Meeting 
and the  Notice of  Trust Scheme Meeting), the Proxy Form A (EGM) and the Proxy Form B (Trust 
Scheme Meeting) are available on SGXNET and on the website of SB REIT at https://soilbuildreit.
listedcompany.com/proposed_privatisation.rev. A SB Unitholder will need an internet browser and 
PDF reader to view these documents on  the websites of the SGX-ST and SB REIT.

 SB Unitholders may obtain printed copies of this Scheme Document by completing and returning 
the request form accompanying the Notices and Proxy Forms to  the Unit Registrar, Boardroom 
Corporate & Advisory Services Pte. Ltd., at 50 Raffles Place, #32-01, Singapore Land Tower, 
Singapore 048623 by Monday, 1 March 2021. A printed copy of this Scheme Document will be 
sent to the address in Singapore specifi ed by the SB Unitholder at his/her/its own risk.
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 An Overseas SB Unitholder may write in to the Unit Registrar, Boardroom Corporate & Advisory 
Services Pte. Ltd., at 50 Raffl es Place, #32-01, Singapore Land Tower, Singapore 048623, to 
request for this Scheme Document and  the Notices and Proxy Forms to be sent to an address in 
Singapore by ordinary post at his/her/its own risk, up to three (3) Market Days prior to the date of 
the Extraordinary General Meeting and the Trust Scheme Meeting.

15. OVERSEAS SB UNITHOLDERS

15.1 Overseas SB Unitholders

 The applicability of the Trust Scheme to Overseas SB Unitholders may be affected by the laws 
of the relevant overseas jurisdictions. Accordingly, all Overseas SB Unitholders should inform 
themselves about, and observe, any applicable legal requirements in their own jurisdictions.

  If an Overseas SB Unitholder is in any doubt about his/her/its position, he/she/it should 
consult his/her/its own professional advisers in the relevant jurisdictions.

15.2 Copies of Scheme Document

 Where there are potential restrictions on sending this Scheme Document to any overseas 
jurisdiction, the Offeror and the SB Manager reserve the right not to send such documents to the 
SB Unitholders in such overseas jurisdiction.

 For the avoidance of doubt, the Acquisition and the Trust Scheme is being proposed to all the SB 
Unitholders (including Overseas SB Unitholders), including those to whom this Scheme Document 
will not be, or may not be, sent, provided that this Scheme Document does not constitute an offer 
or a solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful 
and the Trust Scheme is not being proposed in any jurisdiction in which the introduction or 
implementation of the Trust Scheme would not be in compliance with the laws of such jurisdiction.

 SB Unitholders (including Overseas SB Unitholders) may obtain copies of this Scheme Document 
and  the Notices and Proxy Forms. Please refer to Paragraph 14 of this Letter to SB Unitholders for 
more information.

 It is the responsibility of any Overseas SB Unitholder who wishes to request for this Scheme 
Document and  the Notices and Proxy Forms or participate in the Trust Scheme to satisfy himself/
herself/itself as to the full observance of the laws of the relevant jurisdiction in that connection, 
including the obtaining of any governmental or other consent which may be required, and 
compliance with all necessary formalities or legal requirements. In requesting for this Scheme 
Document and  the Notices and Proxy Forms or participating in the Trust Scheme, the Overseas 
SB Unitholder represents and warrants to the Offeror and the SB Manager that he/she/it is in full 
observance of the laws of the relevant jurisdiction in that connection, and that he/she/it is in full 
compliance with all necessary formalities or legal requirements. If any Overseas SB Unitholder is in 
any doubt about his/her/its position, he/she/it should consult his/her/its professional adviser in the 
relevant jurisdiction.

15.3 Notice

 The Offeror and the SB Manager each reserves the right to notify any matter, including the fact 
that the Trust Scheme has been proposed, to any or all SB Unitholders (including Overseas 
SB Unitholders) by announcement to the SGX-ST or paid advertisement in a daily newspaper 
published and circulated in Singapore, in which case such notice shall be deemed to have been 
suffi ciently given notwithstanding any failure by any SB Unitholder (including any Overseas SB 
Unitholder) to receive or see such announcement or advertisement. For the avoidance of doubt, for 
as long as SB REIT remains listed on the SGX-ST, the SB Manager will continue to notify all SB 
Unitholders (including Overseas SB Unitholders) of any matter relating to the Acquisition and the 
Trust Scheme by announcement via SGXNET.

 Notwithstanding that such Overseas SB Unitholder may not receive the  Notice of  Extraordinary 
General Meeting or the  Notice of  Trust Scheme Meeting, they shall be bound by the Trust Scheme 
if the Trust Scheme becomes effective in accordance with its terms.
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15.4 Foreign Jurisdiction

 It is the responsibility of any Overseas SB Unitholder who wishes to participate in the Trust 
Scheme to satisfy himself as to the full observance of the laws of the relevant jurisdiction in 
connection with the Trust Scheme, including the obtaining of any governmental or other consent 
which may be required, and compliance with all necessary formalities or legal requirements. In 
requesting for the Scheme Document and  the Notices and Proxy Forms or participating in the Trust 
Scheme, the Overseas SB Unitholder represents and warrants to the Offeror and the SB Manager 
that he/she/it is in full observance of the laws of the relevant jurisdiction in that connection, and 
that he/she/it is in full compliance with all necessary formalities or legal requirements. If any 
Overseas SB Unitholder is in any doubt about his/her/its position, he/she/it should consult his/her/
its professional adviser in the relevant jurisdiction.

15.5 Tax

 SB Unitholders should consult their own tax advisers on the possible tax implications (if any) of 
the Acquisition and the Trust Scheme or any other transactions contemplated by this Scheme 
Document. Depending on the individual circumstances of each SB Unitholder, including his/
her/its tax residence and the size of his/her/its holdings in SB REIT, he/she/it may realise or be 
deemed under applicable tax laws, regulations and rules to realise a gain or loss arising from 
the Acquisition or the Trust Scheme or any other transactions contemplated by this Scheme 
Document which is taxable or, as the case may be, not permitted to be deductible in any applicable 
jurisdiction.

16. ACTION TO BE TAKEN BY SB UNITHOLDERS

16.1 Alternative Arrangements due to COVID-19

 Due to the current COVID-19 situation in Singapore, SB Unitholders and persons (including CPFIS 
Investors and SRS Investors) who hold SB Units through relevant intermediaries will not be able 
to attend the Extraordinary General Meeting and the Trust Scheme Meeting in person. Instead, 
alternative arrangements relating to the attendance at the Extraordinary General Meeting and the 
Trust Scheme Meeting (pursuant to the Trust Scheme Court Order) via electronic means (including 
arrangements by which the meeting can be electronically accessed via “live” audio- and-video 
webcast or “live” audio-only stream), submission of questions to the Chairman of the Extraordinary 
General Meeting and the Chairman of the Trust Scheme Meeting in advance of  the Extraordinary 
General Meeting and Trust Scheme Meeting , addressing of such substantial and relevant questions 
and voting by appointing the Chairman of the Extraordinary General Meeting and the Chairman of 
the Trust Scheme Meeting as proxy at the Extraordinary General Meeting and the Trust Scheme 
Meeting (as the case may be), are set out below and in the Notice of Extraordinary General 
Meeting and Notice of Trust Scheme Meeting.

16.2 Information Relating to SB Unitholders

 A SB Unitholder who has SB Units entered against its name in  the Register of SB Unitholders  or 
 the Depository Register as at the cut-off time, being 48 hours prior to the time of the Extraordinary 
General Meeting and the time of the Trust Scheme Meeting, as the case may be (being the time 
at which the name of the SB Unitholder must appear in the Register of SB Unitholders or the 
Depository Register, as having SB Units entered against its name in the said Registers), shall be 
entitled to attend (via electronic means), submit questions in advance and vote by proxy, at the 
Extraordinary General Meeting and the Trust Scheme Meeting respectively.

 (a) Registration to attend the Extraordinary General Meeting and the Trust Scheme 
Meeting

  SB Unitholders and persons (including CPFIS Investors and SRS Investors) who hold SB 
Units through relevant intermediaries will not be able to attend the Extraordinary General 
Meeting and the Trust Scheme Meeting in person. Instead, the Extraordinary General 
Meeting and the Trust Scheme Meeting will be held by way of electronic means pursuant to 
the COVID-19 Order and the Trust Scheme Court Order respectively.
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  SB Unitholders will be able to watch the proceedings of the Extraordinary General Meeting 
and the Trust Scheme Meeting through a “live” audio-and-video webcast via their mobile 
phones, tablets or computers or listen to these proceedings through a “live”  audio-only 
stream via telephone.

  In order to do so, SB Unitholders, CPFIS Investors and SRS Investors must follow these 
steps:

  (i) SB Unitholders, CPFIS Investors and SRS Investors who wish to follow the 
proceedings through a “live” audio-and-vi deo webcast via their mobile phones, 
tablets or computers or listen to the proceedings through a “live” audio-only 
 stream via telephone must pre-register at SB REIT’s pre-registration website at  
 https://soilbuildreit egm.listedcompany.com/egm-2021  from now till the Registration 
Deadline  of 2.00 p.m. on  Tuesday, 9  March 2021 to enable the SB Manager to verify 
their status as SB Unitholders, CPFIS Investors or SRS Investors (as the case may 
be). Following the verifi cation, authenticated SB Unitholders, CPFIS Investors and 
SRS Investors will receive an email, which will contain user ID and password details 
as well as instructions on how to access the “live” audio-and-video webcast and a 
toll-free telephone number to access the “live” audio-only  stream of the proceedings 
of the Extraordinary General Meeting and the Trust Scheme Meeting by  2.00 p.m. 
on  Wednesday, 10 March 2021. SB Unitholders, CPFIS Investors and SRS Investors 
must not forward the email to other persons who are not SB Unitholders, CPFIS 
Investors or SRS Investors and who are not entitled to participate in the Extraordinary 
General Meeting and the Trust Scheme Meeting proceedings.

  (ii) SB Unitholders, CPFIS Investors and SRS Investors who have pre-registered by the 
Registration Deadline but do not receive any email by  2.00 p.m. on  Wednesday, 10 
March 2021 should contact the SB Manager at (65) 6415 7351 / (65) 6415 5985 
(during offi ce hours) or email SBReit_IR@soilbuild.com.

  (iii) SB Unitholders holding SB Units through relevant intermediaries (other than 
CPF Investors or SRS Investors) will not be able to pre-register for the “live” 
audio-and-vi deo webcast or the “live”  audio-only stream of the Extraordinary 
General Meeting and the Trust Scheme Meeting. Such SB Unitholders who wish to 
participate in the “live” audio-and-vi deo webcast or the “live”  audio-only stream of 
the Extraordinary General Meeting and the Trust Scheme Meeting should instead 
approach his/her/its relevant intermediary as soon as possible in order to make the 
necessary arrangements to pre-register. The relevant intermediary is required to 
submit a consolidated list of participants (setting out in respect of each participant, 
his/her/its name and email address) to the Unit Registrar, Boardroom Corporate & 
Advisory Services Pte. Ltd., via email no later than  2.00 p.m. on  Tuesday, 9 March 
2021. 

 (b) Submission of questions in advance

  SB Unitholders and persons (including CPFIS Investors and SRS Investors) who hold 
SB Units through relevant intermediaries will not be able to ask questions “live” during 
the broadcast of the Extraordinary General Meeting and the Trust Scheme Meeting. SB 
Unitholders, CPFIS Investors and SRS Investors may submit questions relating to the 
resolutions to be tabled for approval at the Extraordinary General Meeting and the Trust 
Scheme Meeting (as the case may be):

  (i) All questions must be submitted to SB REIT in the following manner:

    via the pre-registration website at  https://soilbuildreit egm.listedcompany.com/
egm-2021 ;

    by email to  SBReit_IR@soilbuild.com ; or
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    by post to the registered offi ce of the SB Manager, addressed to Investor 
Relations (Soilbuild REIT) at 23 Defu South Street 1, Soilbuild Prefab Innovation 
Hub, Singapore 533847,

   in each case, no later than  2.00 p.m. on  Tuesday, 9  March 2021 .

  (ii) SB Unitholders, CPFIS Investors and SRS Investors who submit questions via email 
or post must provide the following information:

     his/her/its full name;

     his/her/its full NRIC/FIN/Passport/Company Registration number;

     his/her/its address; and

    the manner in which  he/she/it holds SB Units (e.g. via CDP, CPF or SRS).

   Please note that the SB Manager will not be able to answer questions from persons 
who provide insuffi cient details to enable the SB Manager to verify his/her/its  status as 
SB Unitholders, CPFIS Investors or SRS Investors (as the case may be).

  (iii) The SB Manager will endeavour to address substantial and relevant questions 
received in advance of the Extraordinary General Meeting and the Trust Scheme 
Meeting, prior to, or during, the Extraordinary General Meeting and the Trust Scheme 
Meeting (as the case may be).  The SB Manager will address the substantial and 
relevant questions by publishing the responses on SB REIT’s website and on 
SGXNET prior to the Extraordinary General Meeting and the Trust Scheme Meeting or 
by addressing such questions during the Extraordinary General Meeting and the Trust 
Scheme Meeting (as applicable).

  (iv) The SB Manager will, within one (1) month after the date of the Extraordinary General 
Meeting and the Trust Scheme Meeting, publish the minutes of the Extraordinary 
General Meeting and the Trust Scheme Meeting on SB REIT’s website and on 
SGXNET, and the minutes will include the responses to the substantial and relevant 
questions which are addressed during the Extraordinary General Meeting and the 
Trust Scheme Meeting (as applicable).

  (v) Please note that SB Unitholders will not be able to ask questions “live” during the 
broadcast of the Extraordinary General Meeting and the Trust Scheme Meeting and 
therefore it is important for SB Unitholders who wish to ask questions to submit their 
questions as early as possible in advance of the Extraordinary General Meeting and 
the Trust Scheme Meeting.

   Due to the current COVID-19 situation in Singapore and the related safe distancing 
measures which may make it diffi cult to submit questions by post, SB Unitholders 
are strongly encouraged to submit their questions via the pre-registration website 
at https://soilbuildreit egm.listedcompany.com/egm-2021 or by email at SBReit_IR@
soilbuild.com.

 (c) Voting by proxy only

  SB Unitholders and persons (including CPFIS Investors and SRS Investors) who hold SB 
Units through relevant intermediaries will not be able to vote online on the resolutions to be 
tabled for approval at the Extraordinary General Meeting and the Trust Scheme Meeting. 
Instead, if SB Unitholders (whether individual or corporate) wish to exercise their voting 
rights at the Extraordinary General Meeting and the Trust Scheme Meeting, they must each 
submit an instrument of proxy to appoint the Chairman of the Extraordinary General Meeting 
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and the Chairman of the Trust Scheme Meeting (as the case may be) as their proxy to 
attend, speak and vote on their respective behalf at the Extraordinary General Meeting and 
the Trust Scheme Meeting, respectively. The Chairman of the Extraordinary General Meeting 
and the Chairman of the Trust Scheme Meeting, as proxy, need not be a SB Unitholder.

  (i) SB Unitholders (whether individual or corporate) appointing the Chairman of the 
Extraordinary General Meeting and the Chairman of the Trust Scheme Meeting (as 
the case may be) as proxy must give specifi c instructions as to his manner of voting, 
or abstentions from voting, in respect of a resolution in the instrument of proxy, failing 
which the appointment for that resolution will be treated as invalid. All valid votes cast 
via proxy on each resolution will be counted.

  (ii) The  completed and signed Proxy Form A (EGM) and Proxy Form B (Trust Scheme 
Meeting) must be submitted to  the Unit Registrar, Boardroom Corporate & Advisory 
Services Pte. Ltd., in the following manner:

    i f  submit ted e lectronical ly,  be submit ted v ia emai l  to 
SBReit2021@boardroomlimited.com ; or

    if submitted by post, be lodged at the offi ce of the  Unit Registrar, Boardroom 
Corporate & Advisory Services Pte. Ltd., at 50 Raffles Place, #32-01 
Singapore Land Tower, Singapore 048623 , 

   in each case, no later than  2.00 p.m. and  2.30 p.m. on  Tuesday, 9  March 2021, being 
not less than  48  hours before the time fi xed for each of the Extraordinary General 
Meeting and the Trust Scheme Meeting (as applicable).

  (iii) A SB Unitholder who wishes to submit the Proxy Form A (EGM) and the Proxy Form 
B (Trust Scheme Meeting) must fi rst  complete and sign the Proxy Form A (EGM) and 
the Proxy Form B (Trust Scheme Meeting), before submitting it by post to the address 
provided above, or before scanning and sending it by email to the email address 
provided above.

  (iv) SB Unitholders holding SB Units through relevant intermediaries (other than CPF 
Investors and SRS Investors) who wish to vote should approach his/her/its relevant 
intermediary as soon as possible to specify his/her/its voting instructions. CPF 
Investors or SRS Investors who wish to vote should approach their respective CPF 
Agent Banks or SRS Agent Banks to submit their voting instructions by  5.00 p.m. on 
 Tuesday ,  2 March  2021, being seven (7) Business Days before the date of the 
Extraordinary General Meeting and the Trust Scheme Meeting, in order to allow 
suffi cient time for their respective relevant intermediaries to in turn submit a proxy form 
to appoint the Chairman of the Extraordinary General Meeting and the Chairman of 
the Trust Scheme Meeting (as the case may be) to vote on their behalf by  2.00 p.m. 
and 2.30 p.m. on Tuesday, 9 March 2021 (as the case may be).

   Due to the current COVID-19 situation in Singapore and the related safe distancing 
measures which may make it diffi cult for SB Unitholders to submit completed proxy 
forms by post, SB Unitholders are strongly encouraged to submit completed proxy 
forms electronically via email.

16.3 Depositor not SB Unitholder

 A Depositor shall not be regarded as a SB Unitholder entitled to attend the Extraordinary General 
Meeting and the Trust Scheme Meeting and to speak and vote thereat unless he is shown to 
have SB Units entered against his name in the Depository Register as certifi ed by CDP to the SB 
Manager at least  48  hours before the time fi xed for holding the Extraordinary General Meeting and 
the Trust Scheme Meeting (as the case may be).
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16.4 Important Reminder

  Due to the constantly evolving COVID-19 situation in Singapore, the SB Manager may be required 
to change the arrangements for the Extraordinary General Meeting and the Trust Scheme Meeting 
at short notice. SB Unitholders and persons (including CPFIS Investors and SRS Investors) who 
hold SB Units through a relevant intermediary are advised to regularly check SB REIT’s website 
at https://soilbuildreit.listedcompany.com/proposed_privatisation.rev or announcements released by 
the SB Manager on SGXNET for updates on the status of the Extraordinary General Meeting and 
the Trust Scheme Meeting.

17. INFORMATION RELATING TO CPFIS INVESTORS AND SRS INVESTORS

 CPFIS Investors and SRS Investors who wish to participate in the Extraordinary General Meeting 
and the Trust Scheme Meeting are advised to consult their respective CPF Agent Banks and SRS 
Agent Banks for further information and if they are in any doubt as to the action they should take, 
CPFIS Investors and SRS Investors should seek independent professional advice.

18. VOTING ON THE SB TRUST DEED AMENDMENTS RESOLUTION, THE AUSTRALIAN ASSET 
DISPOSAL RESOLUTION AND THE TRUST SCHEME RESOLUTION

18.1 SB Trust Deed Amendments Resolution

 All the directors of the SB Manager who legally and/or benefi cially own SB Units (amounting to 
approximately  9.85%  of the total number of SB Units), as set out in Paragraph 5.5 (Interests of 
Directors in SB Units) of Appendix C to this Scheme Document have informed the SB Manager 
that they will  VOTE IN FAVOUR  of the SB Trust Deed Amendments Resolution at the Extraordinary 
General Meeting.

18.2 Australian Asset Disposal Resolution

 No party is required to abstain from voting on the Australian Asset Disposal Resolution. 
Nevertheless, each member of the Lim Family, Ms. Lim Cheng Hwa, SBGH and the SB Manager 
will voluntarily abstain from voting on the Australian Asset Disposal Resolution.

 All the SB Independent Directors who legally and/or benefi cially own SB Units (amounting to 
approximately  0.08 % of the total number of SB Units ), as set out in Paragraph 5.5 (Interests of 
Directors in SB Units) of Appendix C to this Scheme Document have informed the SB Manager 
that they will  VOTE IN FAVOUR  of the Australian Asset Disposal Resolution at the Extraordinary 
General Meeting.

18.3 Trust Scheme Resolution

 In accordance with the SIC’s rulings as set out in Paragraph 5.2 of this Letter to SB Unitholders, 
the Offeror and its concert parties (including Offeror HoldCo, Blackstone SPV, SBGH, Ms. Lim 
Cheng Hwa and the Lim Family), and the common substantial SB Unitholders or shareholders (as 
the case may be) of SB REIT and the Offeror will abstain from voting on the Trust Scheme. Based 
on the information available to the SB Manager, there are no common substantial SB Unitholders 
and shareholders (as the case may be) of SB REIT and the Offeror. In addition, the SB Manager 
will abstain from voting on the Trust Scheme Resolution pursuant to Rule 748(5) of the Listing 
Manual.

 The Relevant Directors are required to abstain from voting on the Trust Scheme Resolution at the 
Trust Scheme Meeting. The nature of the confl ict in respect of the Relevant Directors is further 
elaborated in Paragraph 20.1(a) of this Letter to SB Unitholders. As at the Latest Practicable Date, 
the number of SB Units legally and/or benefi cially owned by the Relevant Directors are set out in 
Paragraph 5.5 (Interests of Directors in SB Units) of Appendix C to this Scheme Document.
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 Accordingly, had the alternative arrangements for the Trust Scheme Meeting not applied (please 
refer to Paragraph 16 of this Letter to SB Unitholders for more details), each of the parties named 
above would have declined to accept appointment as proxy to attend and vote at the Trust Scheme 
Meeting in respect of the Trust Scheme Resolution unless the SB Unitholder concerned has given 
specifi c instructions in his/her/its Proxy Form B (Trust Scheme Meeting) as to the manner in which 
his/her/its votes are to be cast.

 All the SB Independent Directors who legally and/or benefi cially own SB Units (amounting to 
approximately  0.08 % of the total number of SB Units), as set out in Paragraph 5.5 (Interests of 
Directors in SB Units) of Appendix C to this Scheme Document have informed the SB Manager 
that they will  VOTE IN FAVOUR  of the Trust Scheme Resolution at the Trust Scheme Meeting.

19. INDEPENDENT FINANCIAL ADVISER TO THE SB INDEPENDENT DIRECTORS AND THE SB 
TRUSTEE

19.1 Appointment of the IFA

 KPMG Corporate Finance Pte Ltd has been appointed as the independent fi nancial adviser to 
advise the SB Independent Directors and the SB Trustee on the terms of the Trust Scheme, in 
compliance with the provisions of the Code.

 SB Unitholders should consider carefully the recommendation of the SB Independent Directors 
and the advice of the IFA to the SB Independent Directors and to the SB Trustee before deciding 
whether or not to vote in favour of the Trust Scheme. The advice of the IFA in relation to the Trust 
Scheme is set out in the IFA Letter as set out in Appendix A to this Scheme Document.

19.2 IFA Opinion on the Trust Scheme

 After having regard to the considerations set out in the IFA Letter, and based on the information 
available to the IFA as at the Latest Practicable Date, the IFA has given its advice in respect of 
the Trust Scheme to the SB Independent Directors and the SB Trustee (an extract of which is 
reproduced in italics below).

 SB Unitholders should read the following extract in conjunction with, and in the context of, the IFA 
Letter in its entirety as set out in Appendix A to this Scheme Document.

  “In arriving at our opinion to the SB Independent Directors and SB Trustee, we have carefully 
considered the fi nancial information that has been made available to us, and the above factors set 
forth in this letter including, amongst other things, the following:

 For the purposes of evaluation of the fi nancials terms of the Proposed Transaction, to be FAIR:

 (i) The Adjusted Scheme Consideration of S$0.53806 takes into account the value of all the 
assets of SB REIT (including the Australian Assets);

 (ii) With regards to the historical price performance of the SB Units:

   We note that SB Units have traded below the Adjusted Scheme Consideration up 
to and including 16 December 2020. After 16 December 2020, the SB Units have 
generally traded in line with the Adjusted Scheme Consideration;

   The last transacted price for the SB Units on the Last Full Trading Day was 
S$0.430 and the unit price had increased to S$0.510 immediately prior to the 
Joint Announcement Date. The last transacted price for the SB Units as at Latest 
Practicable Date was S$0.525 which is 2.9% higher than the last transacted price 
immediately prior to the Joint Announcement Date; and
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   We note that the SB Units have traded above the Adjusted Scheme Consideration 
since the IPO Date up to and including 26 August 2019 and have generally traded 
below the Adjusted Scheme Consideration after 26 August 2019;

 (iii) We note that the Adjusted Scheme Consideration represents a premium over the VWAP for 
varying period:

  For periods up to and including the Last Full Trading Day

   The Adjusted Scheme Consideration represents a premium of approximately 25.9%, 
49.4%, 31.7% and 31.2% over the 12-month, 6-month, 3-month and 1-month VWAP of 
the SB Units, respectively; and

   The Adjusted Scheme Consideration represents a premium of approximately 25.1% 
over the VWAP as at the Last Full Trading Day;

  For periods after the Last Full Trading Day, up to and including the Latest Practicable Date

   The Adjusted Scheme Consideration represents a premium of approximately 7.2% 
over the VWAP for the period between the Last Full Trading Day and the Latest 
Practicable Date (both dates inclusive); and

   The Adjusted Scheme Consideration represents a premium of approximately 2.5% 
over the VWAP as at the Latest Practicable Date;

 (iv) With regards to the P/NAV implied by the Adjusted Scheme Consideration:

  For periods up to and including the Last Full Trading Day

   the P/NAV implied by the Adjusted Scheme Consideration represents a premium 
of 25.0% to 27.9%, 5.5% to 8.1% and 5.0% to 7.5% to the historical 1-year, 3-year, 
5-year average P/NAV multiples of the SB Units; and

   the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
2.4% to 4.8% to the average P/NAV multiple of the SB Units since the IPO;

  For periods after the Last Full Trading Day and, up to and including the Latest Practicable 
Date

   the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
10.0% to 12.6% to the average P/NAV multiple of the SB Units for the period between 
the Last Full Trading Day and the Latest Practicable Date (both dates inclusive); and

   the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
nil to 2.4% to the average P/NAV multiple of the SB Units as at the Latest Practicable 
Date;

 (v) With regards to the premiums implied by the Adjusted Scheme Consideration against 
Precedent Privatisations including mergers, we note the following:

   The premium of 25.1% implied by the Adjusted Scheme Consideration over the last 
transacted market price of SB Units as at the Last Full Trading Day is within the range 
of the premia implied by the Precedent Privatisations of (0.3)% to 47.7% and above 
the mean of 20.1% and median of 19.1%, respectively;

   The premium of 31.2% implied by the Adjusted Scheme Consideration over the 
1-month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 2.0% to 71.5% and above the mean of 
25.7% and median of 25.1%, respectively;
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   The premium of 31.7% implied by the Adjusted Scheme Consideration over the 
3-month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 0.8% to 101.2% and above the mean of 
30.2% and median of 29.1%, respectively;

   The premium of 49.4% implied by the Adjusted Scheme Consideration over the 
6-month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 1.5% to 108.3% and above the mean of 
33.8% and median of 28.9%, respectively; and

   The premium of 25.9% implied by the Adjusted Scheme Consideration over the 
12-month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 0.4% to 116.0% and below the mean of 
36.6% and median of 31.2%, respectively;

 (vi) With regards to the premiums implied by the Adjusted Scheme Consideration against 
Precedent Privatisations excluding mergers, we note the following:

   The premium of 25.1% implied by the Adjusted Scheme Consideration over the last 
transacted market price of SB Units as at the Last Full Trading Day is within the range 
of the premia implied by the Precedent Privatisations of 8.7% to 47.7%, below the 
mean of 27.8% and median of 26.2%, respectively;

   The premium of 31.2% implied by the Adjusted Scheme Consideration over the 
1-month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 10.8% to 71.5% and below the mean of 
35.0% and above the median of 30.6%, respectively;

   The premium of 31.7% implied by the Adjusted Scheme Consideration over the 
3-month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 10.7% to 101.2%, below the mean of 41.1% 
and median of 34.9%, respectively;

   The premium of 49.4% implied by the Adjusted Scheme Consideration over the 
6-month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 8.7% to 108.3% and above the mean of 
45.6% and median of 34.5%, respectively; and

   The premium of 25.9% implied by the Adjusted Scheme Consideration over the 
12-month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 15.5% to 116.0% and below the mean of 
48.0% and median of 37.7%, respectively;

 (vii) We note that the P/NAV implied by the Adjusted Scheme Consideration is within the offer 
price/NAV range of the Precedent Transactions;

 (viii) We note that the P/NAV implied by the Adjusted Scheme Consideration is:

   within the P/NAV range of SB REIT Comparable REITs;

   above the median P/NAV and below the mean P/NAV of the SB REIT Comparable 
REITs;

   in line with the median P/NAV and below the mean P/NAV of SB REIT Comparable 
REITs with a market capitalisation of more than S$1.0 billion; and

   above the median P/NAV and in line with the mean P/NAV of SB REIT Comparable 
REITs with a market capitalisation of less than S$1.0 billion;
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 (ix) We note that the Adjusted Scheme Consideration may be further reduced by the amount of 
distribution for 1Q2021; and

 (x) We note that the Audit and Risk Committee of the SB Manager had commissioned the 
Independent Valuers to conduct an independent valuation of the SB Properties of SB REIT 
as at 30 November 2020, for the purposes of the Acquisition. Further we note that the 
Audit and Risk Committee of the SB Manager also commissioned an updated valuation of 
the SB Properties as at 31 December 2020 for the purposes of the SB FY2020 Financial 
Statements.

 For the purposes of evaluation of the fi nancials terms of the Proposed Transaction, to be 
REASONABLE:

 (i) The rationale for the Proposed Transaction;

 (ii) The Australian Asset Disposal is merely a structuring step with the sole intent of effecting the 
Acquisition in an optimal and effi cient manner and to ensure that the SB Unitholders receive 
the Adjusted Scheme Consideration without inordinate delay. In addition, the Australian 
Asset Disposal is inter-conditional with the Trust Scheme and will only complete on the same 
date as the Effective Date but immediately prior to the Trust Scheme becoming effective in 
accordance with its terms;

 (iii) Upon the Trust Scheme becoming effective, SB REIT will be wholly-owned by the Offeror 
and will, subject to the approval of SGX-ST, be delisted and removed from the Offi cial List of 
the SGX-ST;

 (iv) We note that the Adjusted Scheme Consideration represents a premium of approximately 
15.7% to the overall average target prices estimated by various analysts of S$0.465 per SB 
Unit and 9.8% to the average of the analyst target prices issued after the results for 3Q2020 
of S$0.490 per SB Unit; and

 (v) We note that the SB Manager has confi rmed that they have not received any offer for any 
of the individual SB Properties, nor have they received any alternative or competing offer for 
the SB Units as at the Latest Practicable Date.

 After carefully considering the information available to us and our analysis set out above 
as at the Latest Practicable Date, and based upon the monetary, industry, market, economic 
and other relevant conditions subsisting on 10 February 2021, and subject to our terms 
of reference set out in section 2 of this letter, we are of the opinion that the terms of the 
Proposed Transaction are fair and reasonable from a fi nancial point of view. Accordingly, we 
advise the SB Independent Directors to recommend that the SB Unitholders vote in favour 
of the Proposed Transaction at the Trust Scheme Meeting or sell their SB Units in the open 
market if they are able to obtain a price higher than the Adjusted Scheme Consideration 
(taking into account the Permitted Distributions and after netting off the related transaction 
expenses in connection with open market transactions).”

20. RECOMMENDATION BY THE DIRECTORS OF THE SB MANAGER AND THE SB 
INDEPENDENT DIRECTORS

20.1 Independence

 (a) The SIC has ruled that the following Directors (being the Relevant Directors) are exempted 
from the requirement to make a recommendation on the Trust Scheme to the SB Unitholders 
as they face the following confl icts of interest:

  (i) Mr. Lim Chap Huat is not considered independent for the purpose of the Trust 
Scheme under the Code and is exempted from assuming responsibility for any 
recommendation on the Trust Scheme to the SB Unitholders, as he is a shareholder of 
Offeror HoldCo, as well as a director of both Offeror HoldCo and the Offeror; and
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  (ii) Ms. Lim Cheng Hwa is not considered independent for the purpose of the Trust 
Scheme under the Code and is exempted from assuming responsibility for any 
recommendation on the Trust Scheme to the SB Unitholders, as she is a director of 
SBGH, an entity which is wholly owned by Mr. Lim Chap Huat.

 (b) The Relevant Directors must, however, still assume responsibility for the accuracy of facts 
and opinions expressed in documents or advertisements issued by, or on behalf of, the SB 
Manager (in its capacity as manager of SB REIT) in connection with the Trust Scheme.

 (c) Save for the Relevant Directors, all other Directors consider themselves independent for the 
purposes of making a recommendation on the Trust Scheme to the SB Unitholders.

20.2 Recommendation

 (a) Recommendation on the SB Trust Deed Amendments

  Having regard to the above and the rationale for the SB Trust Deed Amendments as set out 
in Paragraph 4 of this Letter to SB Unitholders, the directors of the SB Manager are of the 
opinion that the SB Trust Deed Amendments would be benefi cial to, and be in the interests 
of SB REIT.

  Accordingly, the directors of the SB Manager recommend that SB Unitholders  VOTE IN 
FAVOUR  of the SB Trust Deed Amendments Resolution at the Extraordinary General 
Meeting.

 (b) Recommendation on the Australian Asset Disposal

  Having regard to the above and the terms of and rationale for the Australian Asset Disposal 
as set out in Paragraph 3 of this Letter to SB Unitholders, the SB Independent Directors 
are of the opinion that the Australian Asset Disposal would be benefi cial to, and be in the 
interests of SB REIT.

  Accordingly, the SB Independent Directors recommend that SB Unitholders  VOTE IN 
FAVOUR  of the Australian Asset Disposal Resolution at the Extraordinary General Meeting.

 (c) Recommendation on the Trust Scheme

  The SB Independent Directors, having considered carefully the terms of the Trust Scheme 
and the advice given by the IFA in the IFA Letter as set out in Appendix A to this Scheme 
Document, recommend that SB Unitholders  VOTE IN FAVOUR  of the Trust Scheme 
Resolution at the Trust Scheme Meeting.

  The SB Unitholders are reminded that upon the Trust Scheme becoming effective in 
accordance with its terms, it will be binding on all SB Unitholders, whether or not they 
attended or voted at the Trust Scheme Meeting, and, if they attended and voted at the Trust 
Scheme Meeting, whether or not they voted in favour of the Trust Scheme Resolution.

  The SB Unitholders should also be aware and note that there is no assurance that the 
trading volumes and market prices of the SB Units will be maintained at the current levels 
prevailing as at the Latest Practicable Date if the Trust Scheme does not become effective 
and binding for whatever reason. The SB Unitholders should also be aware and note that 
there is currently no certainty that the Trust Scheme will become effective and binding.

  The SB Unitholders should read and consider carefully this Scheme Document in its entirety, 
in particular, the advice of the IFA in the IFA Letter as set out in Appendix A to this Scheme 
Document before deciding whether or not to vote in favour of the Trust Scheme Resolution.
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20.3 No Regard to Specifi c Objectives

 The directors of the SB Manager advise SB Unitholders, in deciding whether or not to vote in 
favour of the Trust Scheme, to carefully consider the advice of the IFA and in particular, the various 
considerations highlighted by the IFA in the IFA Letter as set out in Appendix A to this Scheme 
Document.

 In giving the above recommendation, the SB Independent Directors have not had regard to the 
specifi c objectives, fi nancial situation, tax position, tax status, risk profi les or particular needs and 
constraints and circumstances of any individual SB Unitholder.

 As each SB Unitholder would have different investment objectives and profi les, the directors of the 
SB Manager recommend that any individual SB Unitholder who may require advice in the context 
of his specifi c investment objectives or portfolio should consult his stockbroker, bank manager, 
solicitor, accountant, tax adviser or other professional adviser immediately.

21. RESPONSIBILITY STATEMENT

 The directors of the SB Manager (including  any director who may have delegated detailed 
supervision of the preparation of this Scheme Document) jointly and severally accept full 
responsibility for the accuracy of the information given in this Scheme Document (other than the 
information in Appendices A, B and G to this Scheme Document, and any information relating to 
or any opinion or rationale expressed by the Offeror Group (including in respect of the Transaction 
Rationale of the Offeror as set out in Paragraph 2.4 of this Letter to SB Unitholders), Ernst & Young 
LLP, the IFA and/or the Independent Valuers) and confi rm after making all reasonable enquiries 
that, to the best of their knowledge and belief, this Scheme Document constitutes full and true 
disclosure of all material facts about the Acquisition, the Trust Scheme, the SB Group and the SB 
Manager, and the directors of the SB Manager are not aware of any facts the omission of which 
would make any statement in this Scheme Document misleading.

 Where any information in this Scheme Document has been extracted or reproduced from published 
or otherwise publicly available sources or obtained from a named source (including the Offeror 
Group, Ernst & Young LLP, the IFA and/or the Independent Valuers), the sole responsibility of the 
directors of the SB Manager has been to ensure that such information has been accurately and 
correctly extracted from those sources or, as the case may be, refl ected or reproduced in this 
Scheme Document in its proper form and context. The directors of the SB Manager do not accept 
any responsibility for any information relating to, or any opinion or rationale expressed by, the 
Offeror Group, Ernst & Young LLP, the IFA and/or the Independent Valuers.

22. GENERAL INFORMATION

 Your attention is drawn to the further relevant information in the Appendices to this Scheme 
Document.

Yours faithfully

By Order of the Board of Directors

SB REIT Management Pte. Ltd.
(Company Registration No. 201224644N)
As manager of Soilbuild Business Space REIT
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For the purposes of this letter, capitalised terms not otherwise defined herein shall have the same 
meaning given as in the scheme document dated 17 February 2021 (the “Scheme Document”) of 
Soilbuild Business Space REIT in relation to, inter alia, the above matters 

1. INTRODUCTION 

On 14 December 2020, the respective boards of directors of SB REIT Management Pte. Ltd., 
in its capacity as manager of Soilbuild Business Space REIT 

 
jointly announced the proposed acquisition (the 

by the Offeror at S$0.550 in 
cash per . 

The Acquisition will be effected by way of a trust scheme 
-

and the first amending and restating deed dated 29 July 2013 between the SB Manager and 

 
The SB Independent Directors  

 

SB REIT Management Pte. Ltd. 

(in its capacity as manager of Soilbuild Business Space 
REIT)  

23 Defu South Street 1 

Soilbuild Prefab Innovation Hub 

Singapore 533847 

 

DBS Trustee Limited 

(in its capacity as trustee of Soilbuild Business Space 
REIT) 

12 Marina Boulevard 

Marina Bay Financial Centre 

Singapore 018982 

 

17 February 2021 

Dear Sirs 

INDEPENDENT FINANCIAL  
PROPOSED ACQUISITION BY THE OFFEROR OF ALL THE ISSUED UNITS IN 
SOILBUILD BUSINESS SPACE REIT BY WAY OF A TRUST SCHEME OF 
ARRANGEMENT AND THE PROPOSED DISPOSAL OF ALL THE ISSUED UNITS 
IN SOILBUILD AUSTRALIA TRUST TO THE BLACKSTONE PURCHASERS 
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DBS Trustee Limited (in its capacity as trustee of SB 
and restating a deed of trust dated 13 December 2012 constituting SB REIT, as supplemented 
by the first supplemental deed dated 23 April 2018 and a second supplemental deed dated 
13 April 2020 and as may be further amended, supplemented or varied from time to time 

 

In conjunction with the Trust Scheme, the SB Manager also announced on 14 December 
2020 that the SB Trustee and Soilbuild Business Space Holdings Pte. Ltd. , a 
wholly-owned subsidiary of SB REIT, have entered into a unit sale agreement (the 

and Clay SG Holdings III Pte. Ltd.  (collectively, the 
which are affiliates of The Blackstone Group Inc., for the disposal 

of 104,100,000 SBAT Units (as defined herein), representing 100% of the entire issued and 
paid-up units in Soilbuild Australia Trust  Units , a trust constituted in Australia 
and held by SB Trustee and SBSH , to the Blackstone Purchasers for a total cash 
consideration of A$232,300,000 (approximately S$236,641,000) less the Inter-Entity Loan 
Amount (as defined in the Scheme Document) of A$155,000,000 (approximately 
S$157,896,000) Australian Asset Disposal  subject to the Australian 
Completion Adjustments (as defined in the Scheme Document), which is based on the actual 
consolidated current assets and current liabilities of SBAT and its subsidiaries, Soilbuild 
Australia Sub-Trust No. 1, Soilbuild Australia Sub-Trust No. 2 and Soilbuild Australia Sub-
Trust No. 3 (collectively, Australian Asset Disposal Target Group  as at the Australian 
Asset Disposal Completion Date (as defined in the Scheme Document) and which takes into 
account the working capital assets and liabilities on the balance sheet of SBAT at the time 
of the Australian Asset Disposal Completion (as defined in the Scheme Document), upon 
the terms and subject to the conditions of the Australian Asset Disposal Agreement (the 

 

The Blackstone Purchasers are wholly-owned, directly or indirectly, by Clay Holdings I 
Limited ( Blackstone SPV ), which is an entity established by funds managed by affiliates 
of The Blackstone Group Inc. Blackstone SPV in turn owns 69.72% of Clay Holdings II 
Limited ( Offeror HoldCo ), while Mr. Lim Chap Huat holds the remaining 30.28% of 
Offeror HoldCo. Offeror HoldCo is the sole shareholder of the Offeror. For the avoidance 
of doubt, the Offeror, Offeror HoldCo and the Lim Family, being Mr. Lim Chap Huat and 
his three sons, Mr. Lim Han Feng, Mr. Lim Han Qin and Mr. Lim Han Ren 

, do not and will not have any legal or beneficial interest, directly or indirectly, in 
the Australian Assets following the Australian Asset Disposal Completion. 

If the Australian Asset Disposal does not occur before the Trust Scheme becomes effective, 
the Offeror will need to obtain clearance from the Foreign Investment Review Board of 
Australia ( FIRB ) for the Acquisition and the Trust Scheme, which is likely to result in a 
delay to the Acquisition. This delay could extend beyond six (6) months depending on 
various factors, including the identity of the applicants and follow-up enquiries from FIRB. 

Accordingly, there will be no certainty as to when the Acquisition and the Trust Scheme will 
complete if the Australian Asset Disposal does not occur before the Trust Scheme becomes 
effective, and similarly in such a scenario, no certainty for the SB Unitholders as to when or 
whether they would receive the Adjusted Scheme Consideration (as defined herein). 

The Australian Asset Disposal has therefore been structured to effect the Acquisition in an 
optimal and efficient manner and to ensure that the SB Unitholders receive the Adjusted 
Scheme Consideration without inordinate delay. In addition, the Australian Asset Disposal 
is inter-conditional with the Trust Scheme and will only complete on the same date as the 
Effective Date (as defined in the Scheme Document) but immediately prior to the Trust 
Scheme becoming effective in accordance with its terms. 
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For the avoidance of doubt, in determining the Scheme Consideration, the Offeror 
considered the entire portfolio of assets of SB REIT (including the Australian Assets).  The 
Scheme Consideration therefore represents a considered price for all the assets of SB REIT 
(including the Australian Assets) and the Adjusted Scheme Consideration to be paid to the 
SB Unitholders upon the Trust Scheme becoming effective in accordance with its terms takes 
into account the value of the Australian Assets. It should be noted that the Adjusted Scheme 
Consideration, taking into account the 4Q2020 Distribution (as defined herein), is equivalent 
to the NAV per SB Unit (which, based on the SB FY2020 Financial Statements (as defined 
in the Scheme Document), is approximately S$0.546 to S$0.559 per SB Unit). Accordingly, 
the Adjusted Scheme Consideration payable to SB Unitholders will not be reduced in any 
way by the amount of the Australian Asset Disposal Consideration payable to the Australian 
Asset Disposal Sellers and, taking into consideration the 4Q2020 Distribution, is equivalent 
to the NAV per SB Unit. There will be no economic effect to the SB Unitholders as a result 
of the Australian Asset Disposal and the value of the Australian Asset Disposal 
Consideration is of no consequence to the SB Unitholders.  

In connection with the Acquisition, the SB Manager, the SB Trustee and the Offeror (each, 
also entered into an implementation agreement 

Scheme will be implemented. 

In consideration of the transfer of the SB Units, the Offeror agrees, subject to the Trust 
Scheme becoming effective in accordance with its terms, to pay or procure the payment for 
each SB Unitholder the Adjusted Scheme Consideration for each SB Unit held by such SB 
Unitholder as at the Record Date in accordance with the terms and conditions of the 
Implementation Agreement, excluding the Adjusted Scheme Consideration payable to each 
member of the Lim Family, Soilbuild Group Holdings Ltd., the sponsor of SB REIT 

 and the SB Manager for all their SB Units, which shall be satisfied by the 
allotment and issuance of new ordinary shares in Offeror HoldCo Offeror HoldCo 
Shares  to Mr. Lim Chap Huat on the Scheme Settlement Date (as defined in the Scheme 
Document), rather than being settled by the Offeror in cash. 

Further, under the terms of the Implementation Agreement, should the Effective Date fall 
on a date after 31 March 2021, the SB Manager shall be entitled to declare, make or pay any 
distributions on and after 1 April 2021 that are entirely in respect of a financial period 
commencing on and after 1 April 2021 (including part of any financial period where such 
financial period commences on and after 1 April 2021) where such financial period (or part 
thereof, as applicable) has, at the time of declaration, already concluded and which 
distributions are in the ordinary and usual course of business in accordance with past practice 
(and are not exceptional or one-off in nature) without any adjustment to the Scheme 
Consideration , and the SB Unitholders shall have the right 
to receive and retain such distributions in addition to the Scheme Consideration. For the 
avoidance of doubt: 

(i) the SB Manager agrees that it shall not declare, make or pay any distributions in 
respect of all or any part of the proceeds received from the Australian Asset 
Disposal and any such distributions (if declared, made or paid) shall not be 
regarded as Permitted Distributions; and 

(ii) the SB Manager is not restricted from declaring, making or paying any 
distributions declared, made or paid to the SB Unitholders which are in the 
ordinary and usual course of business in accordance with past practice (and are 
not exceptional or one-off in nature) in respect of a financial period already 

 in respect of the financial period 
for the the first quarter 
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or paid) shall not be regarded as Permitted Distributions, provided always that 
the Offeror shall have the right to reduce the Scheme Consideration to the extent 
of any such Ordinary Course Distributions in respect of the financial period for 
4Q2020 and 1Q2021 declared, made or paid. 

The Scheme Consideration shall be reduced by the aggregate amount of all such distributions 
which are not Permitted Distributions.  

Accordingly, in the event and to the extent that any distribution other than the Permitted 
Distributions which is declared, made or paid by the SB Manager in respect of the SB Units 

Consideration payable to a SB Unitholder on the date of the settlement of the Scheme 
Consideration, being a date falling not later than seven (7) Business Days (as defined in the 
Scheme Document) after the Effective Date 
by an amount which is equal to the amount of such Distributions as follows: 

(i) if the Scheme Settlement Date falls on or before the record date for the 
determination of entitlements to a  
the Scheme Consideration shall remain unadjusted for each SB Unit, as the 
Offeror will receive such Distribution in respect of such SB Unit from SB REIT; 
and 

(ii) if the Scheme Settlement Date falls after the Distribution Record Date, the 
Scheme Consideration shall be reduced by an amount which is equal to the 
amount of such Distribution in respect of each SB Unit, as the Offeror will not 
receive such Distribution in respect of such SB Unit from SB REIT. 

For the avoidance of doubt: 

(i) in the event any Distribution is declared, made or paid by the SB Manager on or 
after the Joint Announcement Date, the Offeror reserves the right to reduce the 
Scheme Consideration to the extent of any such Distribution (including any 
Ordinary Course Distributions in respect of the financial period for 4Q2020 and 
1Q2021 (which shall include the 4Q2020 Distribution (as defined herein))) 
declared, made or paid; and 

(ii) the Scheme Consideration will not be reduced by the Permitted Distributions and 
the SB Unitholders shall have the right to receive and retain the Permitted 
Distributions in addition to the Scheme Consideration. 

On 21 January 2021, the SB Manager announced the distribution of 1.194 Singapore cents 
per SB Unit for 4Q2020 (the 4Q2020 Distribution . The books closure date for this 
distribution was 29 January 2021. Accordingly, the Scheme Consideration of S$0.550 per 
SB Unit to be received by SB Unitholders will be reduced by the 4Q2020 Distribution 
amount, resulting in an adjusted consideration of S$0.53806 per SB Unit (the Adjusted 
Scheme Consideration . 

To comply with the requirements of the Code and Rule 1309(2) of the Listing Manual , the 
SB Manager and SB Trustee have 

independent financial adviser to advise the directors of the SB 
Manager who are considered independent for the purposes of making a recommendation to 
the SB Unitholders in respect of the Trust Scheme and the Australian Asset Disposal (the 

and the SB Trustee as to whether the terms of the Trust Scheme 
and the related Australian Asset Disposal 
are fair and reasonable. 

The objective of this letter is to advise the SB Independent Directors and the SB Trustee in 
connection with the Proposed Transaction as required under the Code and Rule 1309(2) of 
the Listing Manual. 
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2. TERMS OF REFERENCE 

Our responsibility is to provide our opinion in respect of the financial terms of the Proposed 
Transaction in compliance with the provisions of the Code and Rule 1309(2) of the Listing 
Manual.  

Our opinion is delivered pursuant to the Code and Rule 1309(2) of the Listing Manual as well 
as for the use and benefit of the SB Independent Directors and the SB Trustee Addressees
for their deliberations on the Proposed Transaction, before arriving at a decision on the merits 
or demerits thereof, and in making any recommendations by the SB Independent Directors. 

We were not involved in any aspect of the negotiations pertaining to the Proposed Transaction, 
nor were we involved in the deliberations leading up to the decisions of and recommendations 
by the SB Independent Directors to proceed with these. The decisions of and recommendations 
made by the SB Independent Directors shall remain their sole responsibility. 

We have not conducted a comprehensive review of the business, operations or financial conditions 
of SB REIT. Our terms of reference also do not require us to evaluate or comment on the merits 
and/or risk, whether strategic, commercial, financial or otherwise, of the Proposed Transaction, 
or on the future prospects of SB REIT and as such, we do not express opinions thereon. Such 
evaluations or comments remain the sole responsibility of the Addressees (as appropriate). 

It is also not within our terms of reference to compare the relative merits of the Proposed 
Transaction to any alternative transactions previously considered by, or that may have been 
available to, SB REIT or any alternative transactions that may be available in the future. Such 
evaluations or comments remain the sole responsibility of the Addressees (as appropriate), 
although we may draw upon their views or make such comments in respect thereof (to the extent 
deemed necessary or appropriate by us) in arriving at our opinion. 

In addition, we have not made any independent evaluation or appraisal of the existing or 
proposed assets or liabilities (including without limitation, real property) of SB REIT. 

In formulating our opinion, we have held discussions with the SB Independent Directors and the 
management of the SB Manager Management . We have considered the information provided 
by the Management and publicly available information collated by us as well as information, 
both written and verbal, provided by the SB Manager s professional advisers, which may include 
solicitors, auditors, tax advisers, valuers and the SB Manager. We have not independently 
verified such information, whether written or verbal, and accordingly cannot and do not make 
any representation or warranty, express or implied, in respect of and do not accept any 
responsibility for the accuracy, completeness or adequacy of all such information, provided or 
otherwise made available to us or relied on by us. We have nevertheless made reasonable 
enquiries and used our judgment in assessing the reasonable use of such information and have 
found no reason to doubt the accuracy or reliability of such information. 

We have relied upon the representation of the Management that they have taken all reasonable 
care to ensure that all information and facts, both written and verbal, as provided to us by the SB 
Manager and the professional advisers (which may include solicitors, auditors, 
tax advisers and valuers) and facts as stated in the Scheme Document are fair and accurate in all 
material respects and all material information and facts have been disclosed to us, and that no 
material information and facts have been omitted, the omission of which would render any 
statement in the Scheme Document, information and facts disclosed to us or our opinion in this 
letter to be inaccurate, incomplete or misleading in any material respect. The Directors have 

Scheme Document. Accordingly, no representation or warranty, express or implied, is made and 
no responsibility is accepted by us concerning the accuracy, completeness or adequacy of all 
such information and facts. 
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Our opinion is based upon prevailing market conditions, economic conditions, and financial 
conditions (where applicable), and our analysis of the information provided to us by the 
Management, as at 10 February 2021 ( . Such conditions and 
information can change significantly over a relatively short period of time. We assume no 
responsibility to update, revise or reaffirm our opinion in the light of any subsequent changes or 
developments after 10 February 2021 even if it may affect our opinion contained herein. 

In rendering our opinion, we did not have regard to the general or specific investment objectives, 
financial situation, risk profiles, tax position or particular needs and constraints of any 
unitholder. As different unitholders would have different investment objectives and profiles, we 
would advise the Addressees (as appropriate) to recommend that any unitholder who may require 
specific advice in relation to his investment portfolio(s) should consult his or their stockbroker, 
bank manager, accountant or other professional advisers. 

The Addressees (as appropriate) have been separately advised by their own professional advisers 
in the preparation of the Scheme Document (other than this letter). We have no role or 
involvement and have not and will not provide any advice, financial or otherwise, whatsoever in 
the preparation, review and verification of the Scheme Document (other than this letter). 
Accordingly, we take no responsibility for and express no views, expressed or implied, on the 
contents of the Scheme Document (other than this letter). 

Our opinion should be considered in the context of the entirety of this letter and the Scheme 
Document. 
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3. DETAILS OF THE PROPOSED TRANSACTION 

Information on the Trust Scheme and the related Australian Asset Disposal are set out in 
paragraphs 2 and 3 of the Letter to SB Unitholders in the Scheme Document, respectively. 

 

4. EVALUATION OF THE PROPOSED TRANSACTION 

In arriving at our opinion in relation to the Proposed Transaction, we have taken into account 
the following key factors: 

4.1 Rationale for the Proposed Transaction 

4.1.1 Transaction Rationale of the SB Independent Directors 

“The growth of SB REIT has been impacted by challenging market conditions. Since the IPO of 
SB REIT, the board of directors and the management have remained committed to the growth 
and optimisation of SB REIT's portfolio to maximise value for SB Unitholders, which has been 
demonstrated through a strategic expansion into the Australian market and the disposal of select 
Singapore properties to realise value for SB Unitholders in recent years. Despite these efforts, 
SB REIT has continued to trade at a high yield and was further impacted by the onset of COVID-
19 in 2020 which contributed to an overall decline in the value of its property portfolio. The 
timing of a global recovery remains uncertain and as such, SB Unitholders remain exposed to 
challenging market conditions. 

On 4 September 2020, the SB Manager was informed that Mr. Lim Chap Huat had entered into 
a non-binding term sheet in relation to a possible transaction involving the Lim Family's direct 
and deemed interests in SB REIT. Thereafter, the SB Independent Directors engaged in 
negotiations in relation to the Trust Scheme. As the Trust Scheme represents a credible offer in 
the face of challenging market conditions, the SB Independent Directors wish to present it to the 
SB Unitholders for their consideration.” 

4.1.2 Rationale for the Australian Asset Disposal 

“The Australian Asset Disposal is merely a structuring step with the sole intent of effecting the 
Acquisition in the most time efficient manner. If the Australian Asset Disposal does not occur 
before the Trust Scheme becomes effective, the Offeror will need to obtain clearance from FIRB 
for the Acquisition and the Trust Scheme, which is likely to result in a delay to the Acquisition. 
This delay could extend beyond six (6) months depending on various factors, including the 
identity of the applicants and follow-up enquiries from FIRB. 

Accordingly, there will be no certainty as to when the Acquisition and the Trust Scheme will 
complete if the Australian Asset Disposal does not occur before the Trust Scheme becomes 
effective, and similarly in such a scenario, no certainty for the SB Unitholders as to when or 
whether they would receive the Adjusted Scheme Consideration.  

The Australian Asset Disposal has therefore been structured to effect the Acquisition in an 
optimal and efficient manner and to ensure that the SB Unitholders receive the Adjusted Scheme 
Consideration without inordinate delay. In addition, the Australian Asset Disposal is inter-
conditional with the Trust Scheme and will only complete on the same date as the Effective Date 
but immediately prior to the Trust Scheme becoming effective in accordance with its terms.  

As at the Latest Practicable Date, the Blackstone Purchasers are in the process of seeking 
approval from FIRB. Such regulatory approval is an Australian Asset Disposal Condition and 
is set out in further detail in Paragraph 3.4(d)(i) of this Letter to SB Unitholders. 

For the avoidance of doubt, in determining the Scheme Consideration, the Offeror considered 
the entire portfolio of assets of SB REIT (including the Australian Assets). The Scheme 
Consideration therefore represents a considered price for all the assets of SB REIT (including 
the Australian Assets) and the Adjusted Scheme Consideration to be paid to the SB Unitholders 
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upon the Trust Scheme becoming effective in accordance with its terms takes into account the 
value of the Australian Assets. It should be noted that the Adjusted Scheme Consideration, taking 
into account the 4Q2020 Distribution, is equivalent to the NAV per SB Unit (which, based on 
the SB FY2020 Financial Statements, is approximately S$0.546 to S$0.559 per SB Unit). 
Accordingly, the Adjusted Scheme Consideration payable to SB Unitholders will not be reduced 
in any way by the amount of the Australian Asset Disposal Consideration payable to the 
Australian Asset Disposal Sellers and, taking into account the 4Q2020 Distribution, is 
equivalent to the NAV per SB Unit. There will be no economic effect to the SB Unitholders as a 
result of the Australian Asset Disposal and the value of the Australian Asset Disposal 
Consideration is of no consequence to the SB Unitholders.” 

4.2 Financial assessment of the Proposed Transaction 

4.2.1 Whether the Adjusted Scheme Consideration of S$0.53806 is fair 

4.2.1.1 Historical unit price performance  

The market valuation of the units (traded on a recognised exchange) provides a perspective on 
its financial value. Accordingly, we have considered the historical price performance of the SB 
Units relative to the Adjusted Scheme Consideration. 

We wish to highlight that under ordinary circumstances the market valuation of the securities of 
an entity (traded on a recognised exchange) may be affected by, amongst other things, the 
relative liquidity, the size of the free float, the extent of applicable research coverage and investor 
interest, and the general market sentiment at a given point in time. Accordingly, this analysis 
serves as an illustrative guide only. 

Exhibit 1: Daily closing price and daily trading volume of SB Units for 1-year period up to and 
including the Latest Practicable Date1 

 
Source: S&P Capital IQ and Scheme Document 

1. We have used market data provided by S&P Capital IQ in the above chart, which may differ from similar market 
data provided by other data platforms such as Bloomberg L.P. 

Extract of selected announcements as follows: 
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No. Date Announcement 
1 11-Feb-20 Payment of management fee by way of issue of 2,192,167 units in SB REIT 

at an issue price of S$0.5241 per unit 
2 19-Mar-20 Cessation of Mr Ho Toon Bah as Non-Executive Director of SB REIT 

Management Pte. Ltd. 
Proposed redevelopment plan at 2 Pioneer Sector 1, Singapore 628414 into 
a 4-storey ramp-up warehouse facility with open yard space 

3 1-Apr-20 Notification of 1Q2020 results release (period ended 31 March 2020) 
4 3-Apr-20 Release of FY2019 Annual Report 
5 13-Apr-20 Extension of time to hold the AGM for FY2019 on or around 08 June 2020 
6 14-Apr-20 Completion of the divestment of 72 Loyang Way, Singapore 508762 
7 16-Apr-20 Announcement of financial results for 1Q2020 (period ended 31 March 

2020) 
Distribution of 0.883 cents for the period from 01 January 2020 to 31 March 
2020 

8 6-May-20 Execution of a S$10,000,000 facility letter issued by RHB Bank Berhad 
9 10-Jun-20 Notice of AGM and Extraordinary/Special General Meeting 

10 19-Jun-20 Secure of an AUD equivalent green loan of S$80 million from OCBC Bank 
and RHB Bank Berhad for refinancing of iconic project Solaris@one-north 
Execution of amendment and restatement agreement for a facility 
agreement in respect of the grant of banking facilities of up to an aggregate 
principal amount of S$200,000,000 and the AUD equivalent of 
S$80,000,000 

11 24-Jun-20 Responses to questions from unitholders ahead of AGM and EGM on 25 
June 2020 

12 25-Jun-20 Release of the results of AGM and EGM 
13 30-Jun-20 Payment of management fee by way of issue of 4,207,837 units in SB REIT 

at an issue price of S$0.2616 per unit 
14 1-Jul-20 Notification of 2Q2020 results release (period ended 30 June 2020) 
15 16-Jul-20 Announcement of financial results for 2Q2020 (period ended 30 June 

2020)/half yearly results 
Distribution of 0.745 cents for the period from 01 April 2020 to 30 June 
2020 

16 1-Sep-20 Request for trading halt 
17 4-Sep-20 Holding announcement - entry into a non-binding term sheet by the non-

executive director of the Manager, Mr. Lim Chap Huat in relation to a 
possible transaction involving direct and indirect interest 
in SB REIT 
Request for lifting of trading halt 

18 11-Sep-20 Payment of management fee by way of issue of 2,318,735 units in SB REIT 
at an issue price of S$0.399 per unit 

19 30-Sep-20 Notification of 3Q2020 results release (period ended 30 September 2020) 
20 3-Oct-20 Update of the holding announcement 
21 15-Oct-20 Announcement of financial results for 3Q2020 (period ended 30 September 

2020) 
Distribution of 1.100 cents for the period from 01 July 2020 to 30 
September 2020 

22 29-Oct-20 Announcement of financial results for 3Q2020 (period ended 30 September 
2020)   

23 30-Oct-20 Payment of management fee by way of issue of 2,766,479 units in SB REIT 
at an issue price of S$0.4988 per unit 

24 3-Nov-20 Update of the holding announcement 
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25 3-Dec-20 Update of the holding announcement 
26 9-Dec-20 Request for trading halt 
27 14-Dec-20 Revaluation of properties in SB REIT 

Proposed Acquisition of all issued units in SB REIT by way of a Trust 
Scheme of Arrangement 
Extension of trading halt 
Request for lifting of trading halt 

28 30-Dec-20 Notification of 4Q2020 results release (period ended 31 December 2020) 
29 21-Jan-21 Announcement of financial results for 4Q2020 (period ended 31 December 

2020) 
Distribution of 1.194 cents for the period from 01 October 2020 to 31 
December 2020 
Revaluation of properties in SB REIT 

30 24-Jan-21 Notice of date of first court hearing 
31 29-Jan-21 Entry into facility agreement and disclosures pursuant to Rule 704(3) of the 

Listing Manual 
Disclosures pursuant to Rule 728 of the Listing Manual of the SGX-ST 

32 1-Feb-21 Payment of management fee by way of issue of 2,802,563 units in SB REIT 
at an issue price of S$0.5362 per unit 
Trust Scheme of Arrangement  dealings disclosure 

Source: SB REIT Singapore Exchange Securities Trading Limited (“SGX-ST”) announcements  

Based on the above chart, we observe that SB Units have traded below the Adjusted Scheme 
Consideration up to and including 16 December 2020. After 16 December 2020, the SB Units 
have generally traded in line with the Adjusted Scheme Consideration. 

Exhibit 2: Daily closing price and daily trading volume of SB Units for period from the Last Full 
Trading Day up to and including the Latest Practicable Date1 

Source: S&P Capital IQ and Scheme Document 

1. We have used market data provided by S&P Capital IQ in the above chart, which may differ from similar market 
data provided by other data platforms such as Bloomberg. 

The last transacted price for the SB Units on the Last Full Trading Day was S$0.430 and the unit 
price had increased to S$0.510 immediately prior to the Joint Announcement Date. The last 
transacted price for the SB Units as at Latest Practicable Date was S$0.525 which is 2.9% higher 
than the last transacted price immediately prior to the Joint Announcement Date. 
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Exhibit 3: Daily closing price and daily trading volume of SB Units for period from the IPO 
Date (as defined herein) up to and including the Latest Practicable Date1 

 

Source: S&P Capital IQ and Scheme Document 

1. We have used market data provided by S&P Capital IQ in the above chart, which may differ from similar market 
data provided by other data platforms such as Bloomberg L.P. 

The initial public offering of SB REIT was on 16 August 2013 . Based on the above 
chart, we observe that the SB Units have traded above the Adjusted Scheme Consideration since 
the IPO Date up to and including 26 August 2019 and have generally traded below the Adjusted 
Scheme Consideration after 26 August 2019. Additionally, we also observe that the highest 
traded price for SB Units was S$0.870 on 3 June 2015 and the lowest traded price was S$0.225 
on 19 March 2020.  

4.2.1.2 Comparison of historical unit prices against the Adjusted Scheme Consideration  

We have compared the price of SB Units based on its volume-weighted average 
for varying time periods before and after the Last Full Trading Day and compared them to the 
premium implied by the Adjusted Scheme Consideration over the respective VWAPs. 

Exhibit 4: Historical average daily trading volume of the SB Units for various periods between 
the IPO Date and up to and including the Latest Practicable Date1 

 
Source: S&P Capital IQ 

1. We have used market data provided by S&P Capital IQ in the above table, which may differ from similar market 
data provided by other data platforms such as Bloomberg L.P. 

Reference period VWAP (S$) Premium of Adjusted Scheme 
Consideration to VWAP (%)

Periods up to and including the Last Full Trading Day
12-months prior 0.427 25.9%
6-months prior 0.360 49.4%
3-months prior 0.408 31.7%
1-month prior 0.410 31.2%
Last Full Trading Day 0.430 25.1%
Periods after the Last Full Trading Day, up to and including the Latest Practicable Date
Between Last Full Trading Day and the Latest 
Practicable Date (both dates inclusive) 0.502 7.2%

Latest Practicable Date 0.525 2.5%
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Having benchmarked the Adjusted Scheme Consideration against the VWAP of the SB Units 
for varying periods, we observe the following: 

(i) For periods up to and including the Last Full Trading Day 

 The Adjusted Scheme Consideration represents a premium of approximately 25.9%, 
49.4%, 31.7% and 31.2% over the 12-month, 6-month, 3-month and 1-month 
VWAP of the SB Units, respectively; and 

 The Adjusted Scheme Consideration represents a premium of approximately 25.1% 
over the VWAP as at the Last Full Trading Day. 

(ii) For periods after the Last Full Trading Day, up to and including the Latest Practicable 
Date  

 The Adjusted Scheme Consideration represents a premium of approximately 7.2% 
over the VWAP for the period between the Last Full Trading Day and the Latest 
Practicable Date (both dates inclusive); and 

 The Adjusted Scheme Consideration represents a premium of approximately 2.5% 
over the VWAP as at the Latest Practicable Date. 
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4.2.1.3 Comparison of historical average Price to Net Asset Value (“P/NAV”) against the 
P/NAV implied by the Adjusted Scheme Consideration 

Exhibit 5: Historical P/NAV1 

  
Source: SB REIT filings, Scheme Document, SB REIT 4Q2020 unaudited financial statements and KPMG analysis 

1. We have used market data provided by S&P Capital IQ in the above table, which may differ from similar market 
data provided by other data platforms such as Bloomberg L.P. 

2. Multiples shown in the table above are rounded to the nearest two (2) decimal places. 

3. The historical average P/NAV is computed daily up to and including the Latest Practicable Date and reflects the 
market capitalisation at the end of each trading day divided by unitholders’ funds for the last reported financial 
quarter or period, as sourced from S&P Capital IQ and SB REIT filings. 

4. Computed as the Adjusted Scheme Consideration divided by the NAV per SB Unit of 54.6 to 55.9 Singapore 
cents. NAV per SB Unit is rounded to the nearest one (1) decimal place and is computed based on the (a) the net 
asset value of SB REIT as at 31 December 2020; and (b) the total number of issued SB Units as at 31 December 
2020. The net asset value of SB REIT as at 31 December 2020 includes the updated independent valuation of SB 
Properties undertaken by the Independent Valuers using a combination of methods, namely discounted cash flow 
method, capitalisation approach and the comparable market value method. 

5. NAV per SB Unit includes the carrying value of 2 Pioneer Sector 1. 2 Pioneer Sector 1 is classified as an 
investment property under development. Redevelopment of 2 Pioneer Sector 1 commenced on 23 June 2020. The 
updated carrying value as at 31 December 2020, including right-of-use assets reflects a range of S$40.9 million 
to S$57.4 million based on a plot ratio of 1.0 to 1.32 respectively. SB REIT has obtained the requisite regulatory 
approvals to pursue development of 2 Pioneer Sector 1 based on a plot ratio of 1.0 and is in the process of 
seeking approvals for a revised plot ratio of 1.32. 

6. On 21 January 2021, the SB Manager announced the 4Q2020 Distribution of 1.194 Singapore cents per SB Unit. 
The books closure date for this distribution was 29 January 2021. Accordingly, the Scheme Consideration of 
S$0.550 per SB Unit to be received by SB Unitholders will be reduced by the 4Q2020 Distribution amount, 
resulting in the Adjusted Scheme Consideration of S$0.53806 per SB Unit. For illustration purposes, if the NAV 
were to be reduced by the 4Q2020 Distribution, the P/NAV implied by the Adjusted Scheme Consideration would 
be 0.98 – 1.01 times. 

Having benchmarked the P/NAV implied by the Adjusted Scheme Consideration against the 
P/NAV for varying periods, we observe the following: 

(i) For periods up to and including the Last Full Trading Day 

 the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
25.0% to 27.9%, 5.5% to 8.1% and 5.0% to 7.5% to the historical 1-year, 3-year, 5-
year average P/NAV multiples of the SB Units; and 

 the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
2.4% to 4.8% to the average P/NAV multiple of the SB Units since the IPO. 

(ii) For periods after the Last Full Trading Day and, up to and including the Latest 
Practicable Date 

Reference period From To P/NAV2,3

Periods up to and including the Last Full Trading Day
Since initial public offering 16 Aug 13 31 Aug 20 0.94x
5-years prior 01 Sep 15 31 Aug 20 0.92x
3-years prior 01 Sep 17 31 Aug 20 0.91x
1-year prior 01 Sep 19 31 Aug 20 0.77x
Last Full Trading Day 31 Aug 20 31 Aug 20 0.73x
Periods after the Last Full Trading Day, up to and including the Latest Practicable Date
Between Last Full Trading Day and the Latest Practicable Date (both 
dates inclusive) 31 Aug 20 10 Feb 21 0.87x

Latest Practicable Date 10 Feb 21 10 Feb 21 0.96x
P/NAV implied by the Adjusted Scheme Consideration4,5 0.96x - 0.99x
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 the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
10.0% to 12.6% to the average P/NAV multiple of the SB Units for the period 
between the Last Full Trading Day and the Latest Practicable Date (both dates 
inclusive); and 

 the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
nil to 2.4% to the average P/NAV multiple of the SB Units as at the Latest 
Practicable Date. 

4.2.1.4 Analysis of discount/premium implied by the Adjusted Scheme Consideration against 
the discount/premium implied by the offer price of precedent privatisation and delisting 
transactions in Singapore  

This analysis serves as a general indication of the relevant level of premiums that other offerors 
have paid in order to acquire the targets without having regard to their specific industry 
characteristics or other considerations. We have set out below the discount/premiums implied 
by the offer prices compared to the VWAPs of the respective targets for the 1-day, 1-month, 3-
month, 6-month, and 12-month periods prior to the respective announcement dates. For the 
purposes of our analysis we have considered precedent privatisation and delisting transactions 
in Singapore announced since 1 January 2016 and up to the Latest Practicable Date involving 
companies, business trusts and/or real estate investment trusts ( REITs ) listed on the SGX-ST 
and which have been privatised by way of schemes of arrangement or trust schemes of 
arrangement (as the case may be) Privatisations  

We wish to highlight that the targets involved in the Precedent Privatisations as set out in the 
analysis below may not be directly comparable to SB REIT in terms of market capitalisation, 
size of operations, composition of business activities, asset base, geographical spread, track 
record, operating and financial leverage, risk profile, liquidity, accounting policies, future 
prospects and other relevant criteria. 

It should also be noted that the level of discount/premium that an offeror pays in any Precedent 
Privatisations varies in different circumstances depending, amongst other things, on the 
attractiveness of the underlying business to be acquired, the potential synergies to be gained from 
integration with an existing business to be acquired, the possibility of significant revaluation of 

 
shares, the presence of competing bids for the target, the form of consideration offered by an 
acquirer, the extent of control the acquirer already had in the target and the prevailing market 
expectations. 

The list of Precedent Privatisations provided is by no means exhaustive and conclusions drawn 
from the comparisons may not necessarily provide a meaningful basis that reflects the perceived 
or implied market valuation of SB REIT, and conclusions drawn with respect to these 
transactions merely serves as an illustrative guide.  
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Exhibit 6: Selected Precedent Privatisations in Singapore 

 
Source: Relevant SGX-ST filings and respective companies’ announcements, circulars, scheme documents, Scheme 
Document and KPMG analysis 

1. Transactions involving a merger of companies, business trusts and/or REITs listed on the SGX-ST via a scheme 
of arrangement or trust scheme of arrangement (as the case may be). 

Having benchmarked the premiums implied by the Adjusted Scheme Consideration against the 
Precedent Privatisations including mergers, we observe the following: 

(i) The premium of 25.1% implied by the Adjusted Scheme Consideration over the last 
transacted market price of SB Units as at the Last Full Trading Day is within the range 
of the premia implied by the Precedent Privatisations of (0.3)% to 47.7% and above the 
mean of 20.1% and median of 19.1%, respectively; 

(ii) The premium of 31.2% implied by the Adjusted Scheme Consideration over the 1-month 
VWAP as at the Last Full Trading Day is within the range of the premia implied by the 
Precedent Privatisations of 2.0% to 71.5% and above the mean of 25.7% and median of 
25.1%, respectively; 

(iii) The premium of 31.7% implied by the Adjusted Scheme Consideration over the 3-month 
VWAP as at the Last Full Trading Day is within the range of the premia implied by the 
Precedent Privatisations of 0.8% to 101.2% and above the mean of 30.2% and median 
of 29.1%, respectively; 

Company Announcement 
date

Price offered
(S$)

Last transacted 
price prior to 

offer 
announcement 

date

1-month VWAP 
prior to offer 

announcement 
date

3-month VWAP 
prior to offer 

announcement 
date

6-month VWAP 
prior to offer 

announcement 
date

12-month 
VWAP prior to 

offer 
announcement 

date

HTL International Holdings Limited 07-Jan-2016 1.00 46.0% 71.5% 101.2% 108.3% 116.0%

Lantrovision Ltd 27-Jan-2016 3.25 47.7% 42.8% 46.2% 56.6% 42.1%

SMRT Corporation Ltd 20-Jul-2016 1.68 8.7% 10.8% 10.7% 8.7% 15.5%

Innovalues Limited 26-Oct-2016 1.01 13.5% 19.0% 21.6% 27.9% 30.5%

ARA Asset Management Limited 08-Nov-2016 1.78 26.2% 29.6% 30.3% 31.7% 43.9%

Fischer Tech Ltd 05-Apr-2017 3.02 31.3% 46.9% 63.6% 76.5% 95.6%

Croesus Retail Trust 26-Apr-2017 1.17 24.5% 26.2% 32.0% 34.5% 37.7%

Viva Industrial Trust1 29-Jan-2018 0.96 2.7% 2.0% 0.8% 1.5% 8.2%

Keppel Telecommunications & Transportation 
Ltd

27-Sep-2018 1.91 40.4% 39.5% 34.9% 28.1% 24.9%

PCI Limited 18-Sep-2018 1.33 28.9% 44.0% 47.2% 50.9% 60.1%

OUE Hospitality Trust1 08-Apr-2019 0.04 1.6% 3.0% 4.5% 6.7% 0.4%

Health Management International Ltd 17-Jun-2019 0.73 14.1% 23.9% 27.8% 29.7% 28.1%

Ascendas Hospitality Trust1 03-Jul-2019 1.09 11.9% 13.8% 18.9% 24.0% 31.8%

Frasers Commercial Trust1 02-Dec-2019 1.68 0.6% 3.5% 3.1% 3.6% 8.2%

Capitaland Commercial Trust1 22-Jan-2020 2.12 (0.3%) 4.1% 4.0% 3.0% 8.8%

SunningdaleTech Ltd. 09-Nov-2020 1.55 24.0% 30.6% 36.2% 48.6% 34.0%

All Precedent Privatisations
Minimum (0.3%) 2.0% 0.8% 1.5% 0.4%
Median 19.1% 25.1% 29.1% 28.9% 31.2%
Mean 20.1% 25.7% 30.2% 33.8% 36.6%
Maximum 47.7% 71.5% 101.2% 108.3% 116.0%

All Precedent Privatisations excluding mergers
Minimum 8.7% 10.8% 10.7% 8.7% 15.5%
Median 26.2% 30.6% 34.9% 34.5% 37.7%
Mean 27.8% 35.0% 41.1% 45.6% 48.0%
Maximum 47.7% 71.5% 101.2% 108.3% 116.0%

SB REIT 0.53806 25.1% 31.2% 31.7% 49.4% 25.9%

(Discount)/premium of price offered over the:
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(iv) The premium of 49.4% implied by the Adjusted Scheme Consideration over the 6-month 
VWAP as at the Last Full Trading Day is within the range of the premia implied by the 
Precedent Privatisations of 1.5% to 108.3% and above the mean of 33.8% and median 
of 28.9%, respectively; and 

(v) The premium of 25.9% implied by the Adjusted Scheme Consideration over the 12-
month VWAP as at the Last Full Trading Day is within the range of the premia implied 
by the Precedent Privatisations of 0.4% to 116.0% and below the mean of 36.6% and 
median of 31.2%, respectively. 

Having benchmarked the premiums implied by the Adjusted Scheme Consideration against the 
Precedent Privatisations excluding mergers, we observe the following: 

(i) The premium of 25.1% implied by the Adjusted Scheme Consideration over the last 
transacted market price of SB Units as at the Last Full Trading Day is within the range 
of the premia implied by the Precedent Privatisations of 8.7% to 47.7%, below the mean 
of 27.8% and median of 26.2%, respectively; 

(ii) The premium of 31.2% implied by the Adjusted Scheme Consideration over the 1-month 
VWAP as at the Last Full Trading Day is within the range of the premia implied by the 
Precedent Privatisations of 10.8% to 71.5% and below the mean of 35.0% and above the 
median of 30.6%, respectively; 

(iii) The premium of 31.7% implied by the Adjusted Scheme Consideration over the 3-month 
VWAP as at the Last Full Trading Day is within the range of the premia implied by the 
Precedent Privatisations of 10.7% to 101.2%, below the mean of 41.1% and median of 
34.9%, respectively; 

(iv) The premium of 49.4% implied by the Adjusted Scheme Consideration over the 6-month 
VWAP as at the Last Full Trading Day is within the range of the premia implied by the 
Precedent Privatisations of 8.7% to 108.3% and above the mean of 45.6% and median 
of 34.5%, respectively; and 

(v) The premium of 25.9% implied by the Adjusted Scheme Consideration over the 12-
month VWAP as at the Last Full Trading Day is within the range of the premia implied 
by the Precedent Privatisations of 15.5% to 116.0% and below the mean of 48.0% and 
median of 37.7%, respectively. 

4.2.1.5 Analysis of P/NAV implied by the Adjusted Scheme Consideration against offer 
price/NAV of Precedent Transactions  

For the purposes of our analysis we have considered precedent transactions announced since 1 
January 2014 and up to the Latest Practicable Date involving business trusts and/or real estate 
investment trusts listed on SGX-ST. We have excluded transactions involving mergers and/or 
transactions wherein the offer included a non-cash consideration, as the offer value and/or level 
of discount/premium agreed in such transactions would have significantly different 
considerations and hence would not be an appropriate comparable. Hence for the purposes of 
our analysis, we have only considered precedent transactions involving the acquisition of 
business trusts and/or real estate investment trusts listed on SGX-ST wherein the offer price was 

 

We wish to highlight that the targets involved in the Precedent Transactions as set out in the 
analysis below may not be directly comparable to SB REIT in terms of market capitalisation, 
size of operations, composition of business activities, asset base, geographical spread, track 
record, operating and financial leverage, risk profile, liquidity, accounting policies, future 
prospects and other relevant criteria. 
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Each Precedent Transaction should be evaluated based on its own financial and commercial 
merits. It should also be noted that the Precedent Transactions were completed between 2014 
and 2017 and hence may not appropriately reflect the current market conditions.  

It should also be noted that the level of discount/premium that an offeror pays in any Precedent 
Transaction varies in different circumstances depending, amongst other things, on the 
attractiveness of the underlying business to be acquired, the potential synergies to be gained from 
integration with an existing business to be acquired, the possibility of significant revaluation of 
the assets to be acquired, the availability of cash rese  
shares, the presence of competing bids for the target, the form of consideration offered by an 
acquirer, the extent of control the acquirer already had in the target and the prevailing market 
expectations. 

The list of Precedent Transactions provided is by no means exhaustive and conclusions drawn 
from the comparisons may not necessarily provide a meaningful basis that reflects the perceived 
or implied market valuation of SB REIT, and conclusions drawn with respect to these 
transactions merely serves as an illustrative guide. 

Exhibit 7: Selected Precedent Transactions 

 
Source: Relevant SGX-ST fillings and the respective companies’ announcements, circulars and offer/scheme 
documents, Scheme Document and KPMG analysis 

1. On 27 April 2016, Grapene Limited, an indirect wholly-owned subsidiary of Indiabulls Real Estate Limited, 
announced, inter alia, its intention to make a mandatory conditional cash offer to acquire all the units of 
Indiabulls Properties Investment Trust (“IPIT”), at a price of S$0.250 per unit. Accordingly, trading in the units 
has been suspended since 23 June 2016. The implied offer price/NAV is 0.14x. We consider this to be an outlier 
and hence have excluded this transaction from the above table. 

Subsequently on 11 October 2017, Brenformexa Limited, an indirect wholly-owned subsidiary of Indiabulls Real 
Estate Limited, announced its intention to make a voluntary unconditional cash offer to acquire all the remaining 
units of IPIT, at a price of S$0.900 per unit. Accordingly, IPIT was delisted from SGX-ST in December 2017. 
Since this is an acquisition of a minority stake, we have excluded this transaction for our assessment.  

2. On 14 March 2014, Perennial Real Estate Holdings Limited (“PREHL”) announced that it had entered into 
conditional sale and purchase agreements with Perennial Real Estate Holdings Pte. Ltd. and certain other 
persons to purchase the shares of certain entities with business activities and assets located in the People’s 
Republic of China and Singapore. Subsequently, DBS Bank Ltd. and Standard Chartered Bank announced, for 
and on behalf of PREHL, that subject to the satisfaction of certain pre-conditions, PREHL intended to make a 
voluntary conditional general offer for all the issued Units other than those already owned, controlled or agreed 
to be acquired by the Offeror, its related corporations and their respective nominees, at a price of S$0.700 per 
unit. The offer price/NAV is calculated based on NAV that has been adjusted for the payment of 3Q2014 
distribution. 

3. On 4 November 2014, Nan Fung Group announced its intentions to make a mandatory conditional cash offer to 
acquire all the units of Forterra, at a price of S$1.850 per unit. On 24 November 2014, the offeror announced 
the revision of the offer price to S$2.250 per unit. 

4. On 22 October 2015, the manager of Saizen REIT received an offer for the acquisition of its entire portfolio by 
Triangle TMK (a Japanese affiliate of Lone Star Funds). The estimated implied net offer price per unit of S$1.162 
is based on the NAV per unit attributable to unitholders as at 30 June 2015 (including cash and cash equivalents) 

Company1 Announcement 
date

Offer price
(S$)

Net asset value 
(S$m)

NAV/unit
(S$) Offer price/NAV

Perennial China Retail Trust2 14-Mar-2014 0.700 863.6 0.740 0.95x
Forterra Trust3 04-Nov-2014 2.250 997.3 3.880 0.58x
Saizen Real Estate Investment Trust4 22-Oct-2015 1.162 332.9 1.160 1.00x
Croesus Retail Trust5 26-Apr-2017 1.170 783.9 0.976 1.20x
RHT Health Trust6 15-Nov-2017 0.825 655.4 0.775 1.07x

Minimum 0.58x
Median 1.00x
Mean 0.96x
Maximum 1.20x

SB REIT7,8 0.53806 695.8 - 712.3 0.546 - 0.559 0.96x - 0.99x
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and adjusted for property transactions of Saizen REIT in August 2015, distributions paid by Saizen REIT on 28 
September 2015, capital expenditures after 30 June 2015, provisions for claims on remediation works, non-cash 
and fair value adjustments, and costs and expenses related to the transaction. 

5. On 26 April 2017, Blackstone Group announced its intentions to acquire all the units of Croesus Retail Trust by 
way of a trust scheme, at a price of S$1.170 in cash per unit. The offer price/NAV is calculated based on NAV 
that has been adjusted for the declared distribution of 4.06 Singapore cents per unit in respect of the period 
between 1 January 2017 and 30 June 2017.  

6. On 15 November 2017, the Trustee-Manager announced that it had received a proposal from Fortis to acquire 
all of the sale securities held by RHT’s Singapore incorporated wholly-owned subsidiaries, FGHIPL and 
RHSPL. The estimated net consideration per unit of S$0.825 is based on the aggregate consideration of proposed 
disposal as at the latest practicable date (net of applicable taxes) and adjusted for (i) any changes in the net 
current assets of RHT’s Indian Subsidiaries as of the closing date from the net current assets of such entities as 
at 30 September 2017, (ii) upward by the amount due and payable by the Fortis subsidiaries to RHT’s 
Subsidiaries as service fees as at 30 September 2017 and interest income due on CCDs from FHTL to FGHIPL 
as at 30 September 2017, (iii) upward by interest income accruing on CCDs from FHTL to FGHIPL from 01 
October 2017 to completion of the Proposed Disposal, and (iv) downwards by an amount of INR500 million 
(S$9.8 million) in the event the Parties are unable to procure a warranty and indemnity insurance for an amount 
aggregating to S$30 million for a term of seven years in favour of Fortis on or before Completion, on the terms 
and subject to the conditions of the MPA. 

7. Computed as the Adjusted Scheme Consideration divided by the NAV per SB Unit of 54.6 to 55.9 Singapore 
cents. NAV per SB Unit is rounded to the nearest one (1) decimal place and is computed based on the (a) the net 
asset value of SB REIT as at 31 December 2020; and (b) the total number of issued SB Units as at 31 December 
2020. 

8. NAV per SB Unit includes the carrying value of 2 Pioneer Sector 1. 2 Pioneer Sector 1 is classified as an 
investment property under development. Redevelopment of 2 Pioneer Sector 1 commenced on 23 June 2020. The 
updated carrying value as at 31 December 2020, including right-of-use assets reflects a range of S$40.9 million 
to S$57.4 million based on a plot ratio of 1.0 to 1.32 respectively. SB REIT has obtained the requisite regulatory 
approvals to pursue development of 2 Pioneer Sector 1 based on a plot ratio of 1.0 and is in the process of 
seeking approvals for a revised plot ratio of 1.32. 

Having benchmarked the P/NAV implied by the Adjusted Scheme Consideration, we observe 
that the P/NAV implied by the Adjusted Scheme Consideration is within the offer price/NAV 
range of the Precedent Transactions.  
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4.2.1.6 Analysis of P/NAV implied by the Adjusted Scheme Consideration as compared to SB 
REIT Comparable REITs  

Historical trading multiples are related to how a listed entity is perceived by the stock market 
and subject to market efficiency and rationality, reflect the information relevant to an entity such 
as its business directions, plans and strategies, expected financial performance, future prospects 
and potential growth and are susceptible to, amongst other things, the degree of broker coverage 
of the entity, trading liquidity, investor sentiment and market speculation. 

We have compared the P/NAV of SB REIT implied by the Adjusted Scheme Consideration with 
the comparable office, industrial and diversified REITs listed on SGX-ST, which in our view, 
are broadly comparable to SB REIT SB REIT Comparable REITs  

We wish to highlight that the SB REIT Comparable REITs are not exhaustive and there may not 
be any entity that is directly comparable to SB REIT in terms of, inter alia, market capitalisation, 
size of operations, clientele base, composition of business activities, asset base, geographical 
spread, track record, operating and financial leverage, risk profile, liquidity, accounting policies, 
future prospects and other relevant criteria. As such, any comparison made with respect to the 
SB REIT Comparable REITs is intended to serve as an illustrative guide only. 
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Exhibit 8: Brief description of SB REIT Comparable REITs 

  
Source: S&P Capital IQ 

Company Business description

Market capitalisation above S$1.0 billion

Ascendas Real Estate Investment Trust industrial real estate investment trust. It was listed on the Singapore Exchange Securities Trading Limited (SGX-

at S$13.7 billion.

Mapletree Logistics Trust
MLT, the first Asia-focused logistics REIT in Singapore, was listed on the SGX-ST main board on 28 July 2005. 

estate-related assets.

Mapletree Industrial Trust Exchange.

Frasers Logistics & Commercial Trust comprising 100 industrial and commercial properties, worth approximately S$6.2 billion, diversified across five 

Suntec Real Estate Investment Trust Singapore Convention & Exhibition Centre, a one-third interest in One Raffles Quay, a one-third interest in Marina 
Bay Financial Centre Towers 1 and 2 and the Marina Bay Link Mall, and a 30.0% interest in 9 Penang Road.

Keppel REIT of Grade A commercial assets in key business districts pan-Asia.

Mapletree North Asia Commercial Trust

Listed on the Singapore Exchange Securities Trading Limited ("SGX-ST") on 7 March 2013, Mapletree North 

opportunity to invest in best-in-class commercial properties situated in prime locations in China, in Hong Kong 
SAR, in Japan and in South Korea.

OUE Commercial Real Estate Investment 
Trust

OUE C-REIT is a real estate investment trust listed on the Main Board of Singapore Exchange Securities Trading 
Limited since 27 January 2014. OUE C-REIT completed the merger with OUE Hospitality Trust in September 
2019 to become one of the largest diversified REITs with total assets of S$6.8 billion.

Cromwell European Real Estate 
Investment Trust portfolio of income-producing real estate assets in Europe that are used primarily for office, light industrial / 

logistics and retail purposes.

Manulife US Real Estate Investment Trust Asia.

ESR-REIT

ESR-REIT has been listed on the Singapore Exchange Securities Trading Limited since 25 July 2006. ESR-REIT 
invests in quality income-producing industrial properties and as at 31 December 2020 holds interest in a 
diversified portfolio of 57 properties located across Singapore, with a total gross floor area of approximately 15.1 
million square feet and an aggregate property value of S$3.1 billion6. The properties are in the following business 
sectors: Business Park, High-Specs Industrial, Logistics/Warehouse and General Industrial, and are located close 
to major transportation hubs and key industrial zones island-wide.

Starhill Global Real Estate Investment 
Trust

Starhill Global REIT is a Singapore-based real estate investment trust investing primarily in real estate used for 
retail and office purposes, both in Singapore and overseas.

Prime US REIT stabilised income-producing office assets in the United States ("U.S.").
Market capitalisation below S$1.0 billion

AIMS APAC REIT
Managed by the Manager, AA REIT was established with the principal investment objective of owning and 
investing in a diversified portfolio of income-producing industrial, logistics and business park real estate, located 
throughout the Asia Pacific region.

Lendlease Global Commercial REIT investment strategy of investing, directly or indirectly, in a diversified portfolio of stabilised income-producing 
real estate assets located globally, which are used primarily for retail and/or office purposes.

ARA LOGOS Logistics Trust
purposes, as well as real estate-related assets in the Asia Pacific.

Keppel Pacific Oak US REIT

Keppel Pacific Oak US REIT (KORE) is a distinctive office REIT listed on the main board of the Singapore 
Exchange Securities Trading Limited (SGX-ST) on 9 November 2017. KORE's investment strategy is to 
principally invest in a diversified portfolio of income-producing commercial assets and real estate-related assets 
in key growth markets of the United States (US) with positive economic and office fundamentals that generally 
outpace the US national average, and the average of the gateway cities, so as to provide sustainable distributions 
and strong total returns for Unitholders.

IREIT Global principally investing, directly or indirectly, in a portfolio of income-producing real estate in Europe which is used 
primarily for office, retail and industrial (including logistics) purposes, as well as real estate-related assets.

EC World Real Estate Investment Trust Listed on 28 July 2016, EC World REIT is the first Chinese specialised logistics and e-commerce logistics REIT 

Sabana Shari'ah Compliant Industrial Real 
Estate Investment Trust

Sabana REIT was listed on the SGX-ST on 26 November 2010. It was established principally to invest in income-

investment principles.
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Exhibit 9: SB REIT Comparable REITs trading P/NAV1 

 
Source: S&P Capital IQ, annual reports and financial statements of respective companies and Scheme Document 

1. We have used market data provided by S&P Capital IQ in the above table, which may differ from similar market 
data provided by other data platforms such as Bloomberg. 

Company Country
Market cap 

(S$m)2

Enterprise 
value 

(S$m)3

LTM gross 
revenue

(S$m)4

LTM NPI
(S$m)5 P/NAV6

Market capitalisation above S$1.0 billion

Ascendas Real Estate Investment Trust Singapore 12,344.0 17,357.9 1,049.5 776.2 1.39x

Mapletree Logistics Trust Singapore 8,304.0 11,941.9 532.2 477.2 1.51x

Mapletree Industrial Trust Singapore 6,583.2 8,461.9 427.9 337.4 1.65x

Frasers Logistics & Commercial Trust Singapore 4,827.9 7,317.3 332.0 269.8 1.28x

Suntec Real Estate Investment Trust Singapore 4,246.6 8,930.4 315.4 199.9 0.73x

Keppel REIT Singapore 4,040.2 6,694.7 153.5 135.5 0.90x

Mapletree North Asia Commercial Trust Singapore 3,331.3 6,410.6 334.2 247.4 0.74x

OUE Commercial Real Estate Investment Trust Singapore 2,035.4 5,307.5 292.0 231.9 0.64x

Cromwell European Real Estate Investment Trust Singapore 2,011.5 3,181.8 295.5 154.7 1.00x

Manulife US Real Estate Investment Trust Singapore 1,503.0 2,537.2 256.8 153.1 0.98x

ESR-REIT Singapore 1,394.8 2,823.6 229.9 164.2 0.96x

Starhill Global Real Estate Investment Trust Singapore 1,145.9 2,150.4 172.5 123.0 0.63x

Prime US REIT Singapore 1,130.8 1,756.6 174.3 68.5 0.93x

Market capitalisation below S$1.0 billion

AIMS APAC REIT Singapore 932.8 1,736.8 118.1 84.0 0.99x

Lendlease Global Commercial REIT Singapore 929.9 1,379.3 55.5 40.3 0.94x

ARA LOGOS Logistics Trust Singapore 913.8 1,481.0 117.4 90.0 1.35x

Keppel Pacific Oak US REIT Singapore 859.9 1,473.2 136.4 109.7 0.84x

IREIT Global Singapore 627.8 953.2 56.1 30.9 1.14x

EC World Real Estate Investment Trust Singapore 580.2 1,133.9 106.1 97.6 0.81x

Sabana Shari'ah Compliant Industrial Real Estate 
Investment Trust Singapore 400.2 756.7 71.7 44.6 0.74x

All SB REIT Comparable REITs
Minimum 0.63x
Median 0.95x
Mean 1.01x
Maximum 1.65x
Market capitalisation above S$1.0 billion
Minimum 0.63x
Median 0.96x
Mean 1.03x
Maximum 1.65x
Market capitalisation below S$1.0 billion
Minimum 0.74x
Median 0.94x
Mean 0.97x
Maximum 1.35x
SB REIT7,8 Singapore 93.4 72.5 0.96x - 0.99x
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2. Market capitalisation as at 10 February 2021. 

3. The enterprise values of the respective companies were based on (i) their market capitalisation as at the Latest 
Practicable Date; (ii) their preferred equity, minority interests; and (iii) net debts (if any) as set out in their 
respective latest available financial statements. 

4. LTM gross revenue extracted based on latest available financial statements. 

5. LTM NPI calculated based on the annual reports and financial statements of respective companies. 

6. P/NAV computed based on market capitalisation as at 10 February 2021 and unitholders’ fund as of the latest 
available financial statements. 

7. Computed as the Adjusted Scheme Consideration divided by the NAV per SB Unit of 54.6 to 55.9 Singapore 
cents. NAV per SB Unit is rounded to the nearest one (1) decimal place and is computed based on the (a) the net 
asset value of SB REIT as at 31 December 2020; and (b) the total number of issued SB Units as at 31 December 
2020. 

8. NAV per SB Unit includes the carrying value of 2 Pioneer Sector 1. 2 Pioneer Sector 1 is classified as an 
investment property under development. Redevelopment of 2 Pioneer Sector 1 commenced on 23 June 2020. The 
updated carrying value as at 31 December 2020, including right-of-use assets reflects a range of S$40.9 million 
to S$57.4 million based on a plot ratio of 1.0 to 1.32 respectively. SB REIT has obtained the requisite regulatory 
approvals to pursue development of 2 Pioneer Sector 1 based on a plot ratio of 1.0 and is in the process of 
seeking approvals for a revised plot ratio of 1.32. 

Based on the above table, we observe the P/ NAV implied by the Adjusted Scheme 
Consideration is:  

(i) within the P/NAV range of SB REIT Comparable REITs; 

(ii) above the median P/NAV and below the mean P/NAV of the SB REIT Comparable 
REITs; 

(iii) in line with the median P/NAV and below the mean P/NAV of SB REIT Comparable 
REITs with a market capitalisation of more than S$1.0 billion; and 

(iv) above the median P/NAV and in line with the mean P/NAV of SB REIT Comparable 
REITs with a market capitalisation of less than S$1.0 billion. 

The valuation multiples of the SB REIT Comparable REITs above do not incorporate the 
premium typically required to acquire control as they reflect the trades of non-controlling stakes. 
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5. OTHER RELEVANT CONSIDERATIONS 

5.1 Analysts forecasts 

We have reviewed the recommendations and target prices of the SB Units by various analysts
research reports as provided below. 

Exhibit 10: Summary of target prices by various analysts 

 
Source: DBS research dated 18 November 2020, KGI’s results update dated 20 October 2020 and SB REIT website  

We observe that the Adjusted Scheme Consideration represents a premium of approximately 
15.7% to the overall average target prices estimated by various analysts of S$0.465 per SB Unit 
and 9.8% to the average of the analyst target prices issued after the results for 3Q2020 of S$0.490 
per SB Unit. 

We wish to highlight that the above analyst research report universe may not be exhaustive and 
price targets for SB REIT and other statements and opinions contained in the reports within the 
universe used represent the individual views of the analyst research analyst based on the 
circumstances (including, inter alia, market, economic, industry and monetary conditions as well 
as market sentiment and investor perceptions regarding the future prospects of SB REIT) 
prevailing at the date of the publication of the respective analyst research reports. The opinions 
of these analysts may change over time as a result of, among other things, changes in market 
conditions, SB REIT nt to 
SB REIT. As such, the above price targets may not be an accurate prediction of future market 
prices of the SB REIT. 

5.2 No alternative offers 

We understand that currently there is no plan to liquidate SB REIT or dispose any of the SB 
Properties (as defined in the Scheme Document).  

In the event the SB Manager were to consider disposing the SB Properties at a price equivalent 
to the NAV there would be certain additional costs involved in relation to the potential disposal. 

We wish to highlight that the time and cost involved in an orderly sale of SB Properties depends 
on several factors including location, size, tenant profile, age, buyer profile, potential synergies 
to be gained by the potential buyer with their existing investments and prevailing market 
conditions.  
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For the purposes of our analysis and for illustration only, we have attempted to compare the 
hypothetical NAV after considering the typical additional costs involved in an orderly disposal 
of real estate properties  and have presented it in the below table. 

Exhibit 11: Hypothetical NAV 

 
Source: Scheme Document and KPMG analysis 

1. Refers to the legal expenses, marketing expenses, and sales commission applicable for sale of real estate 
properties. Based on general market practices we understand that these expenses could be in the range of 1.25% 
- 1.50% of the individual property value.  

2. Any potential tax liabilities and/or stamp duty that may arise as a result of the disposal of SB Properties have 
not been considered in the above calculations.  

3. The amount of S$19.9 million is calculated based on a rate of 1.50% of S$1,326.5 million, being the carrying 
value of the SB Properties (including the carrying value of 2 Pioneer Sector 1 based on a plot ratio of 1.0) as at 
31 December 2020 to determine the lower end of the range, while S$16.8 million is calculated based on a rate 
of 1.25% of S$1,343.0 million, being the carrying value of the SB Properties (including the carrying value of 2 
Pioneer Sector 1 based on a plot ratio of 1.32) as at 31 December 2020 to determine the higher end of the range. 

Further, the SB Manager has confirmed that they have not received any offer for any of the 
individual SB Properties, nor have they received any alternative or competing offer for the SB 
Units as at the Latest Practicable Date. 

5.3 Adjustment to Scheme Consideration for distributions 

As highlighted in paragraph 2.7(c) of the Letter to SB Unitholders in the Scheme Document, the 
Offeror reserves the right to reduce the Scheme Consideration to the extent of any such 
Distribution (including any Ordinary Course Distributions in respect of the financial period for 
4Q2020 and 1Q2021 (which shall include the 4Q2020 Distribution)) declared, made or paid. 

For the benefit of the SB Unitholders, we have presented below the distributions declared by the 
SB Manager over the past eight quarters. 

Exhibit 12: Historical distribution per SB Unit 

 
Sources: SB REIT website, SB REIT filings 

On 21 January 2021, the SB Manager announced the 4Q2020 Distribution of 1.194 
Singapore cents per SB Unit. The books closure date for this distribution was 29 January 
2021. Accordingly, the Scheme Consideration of S$0.550 per SB Unit to be received by SB 
Unitholders will be reduced by the 4Q2020 Distribution amount, resulting in the Adjusted 
Scheme Consideration of S$0.53806 per SB Unit. 

We note that the Adjusted Scheme Consideration may be further reduced by the amount of 
distribution for 1Q2021.  

S$m S$m
NAV 695.8 712.3
Less: Expenses incurred in the course of orderly disposal1,2,3 (19.9) (16.8)
Hypothetical NAV 675.9 695.5
Total units in issue (in thousand unit)
Hypothetical NAV per unit (Singapore cents) 53.1 54.6

1,273,196

Distribution per Unit in Singapore cents
Financial period 1st quarter 2nd quarter 3rd quarter 4th quarter
FY2021 To be declared To be declared To be declared To be declared
FY2020 0.883 0.745 1.100 1.194
FY2019 1.198 1.179 0.918 0.925
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These distributions presented above are not in any way indicative of any distribution that the SB 
Manager may declare in the future and should not in any way be construed as a dividend or 
distribution forecast. 

5.4 Assessment of the independent valuation of SB REIT 

The Audit and Risk Committee of the SB Manager had commissioned the Independent 
Valuers to conduct an independent valuation of the SB Properties of SB REIT as at 30 
November 2020, for the purposes of the Acquisition. The aggregate open market value of 
the SB Properties is S$1,281.1 million as at 30 November 2020, as stated by the Independent 
Valuers in the Valuation Certificates. We note that the valuations were based on a 
combination of methods, namely discounted cash flow method, capitalisation approach and 
the comparable market value method. The details of the valuation are as follows: 

Exhibit 13:  

 

Source: Scheme Document 

1. Based on plot ratio of 1.0. The valuation of 2 Pioneer Sector 1 based on plot ratio of 1.32 is S$45,794,513. SB 
REIT has obtained the requisite regulatory approvals to pursue development of 2 Pioneer Sector 1 based on a 
plot ratio of 1.0 and is in the process of seeking approvals for a revised plot ratio of 1.32. 

2. Based on the same exchange rate used for the translation of Australian dollar denominated balances as at 30 
September 2020 of A$1.00:S$0.9762. 

Further we note that the Audit and Risk Committee of the SB Manager also commissioned 
an updated valuation of the SB Properties as at 31 December 2020 for the purposes of the 
SB FY2020 Financial Statements. The valuation and carrying values of the SB Properties as 
at 31 December 2020 are as follows: 

  

S$ A$
('000) ('000)

Singapore portfolio
Eightrium @ Changi Business 
Park

CBRE Pte. Ltd. 89,400 -

Solaris CBRE Pte. Ltd. 365,300 -
Tuas Connection CBRE Pte. Ltd. 109,200 -
West Park BizCentral CBRE Pte. Ltd. 286,700 -
2 Pioneer Sector 11 Savills Valuation and 

Professional Services (S) Pte. 
Ltd.

29,295 -

COS Printers CBRE Pte. Ltd. 8,900 -
Beng Kuang Marine CBRE Pte. Ltd. 13,400 -
39 Senoko Way CBRE Pte. Ltd. 15,800 -
Speedy-Tech CBRE Pte. Ltd. 22,000 -
Bukit Batok Connection CBRE Pte. Ltd. 83,900 -
Australia portfolio
14 Mort Street, Canberra2 Knight Frank Valuation & 

Advisory Canberra
52,226 53,500

Inghams Burton, Adelaide2 Knight Frank Valuation & 
Advisory South Australia

70,285 72,000

25 Grenfell Street, Adelaide2 Savills Valuation Pty Ltd 134,713 138,000
Total 1,281,119 

Description of SB Properties Independent Valuer

Valuation by Independent Valuers 
as at 30 November 2020
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Exhibit 14:  

 

Source: Scheme Document 

Property Location NLA Occupancy Valuation Right-of-use 
assets Total Valuation 

methodology
Valuation 
standard

sqft %

Eightrium @ Changi 
Business Park

15A Changi Business Park 
Central 1 Singapore 486035 177,742 86.1 89,700 7,470 97,170

Income 
capitalisation and 
discounted cash 

flow

SISV Standards, 

Global Standards 
and IVS

Solaris 1 Fusionopolis Walk 
Singapore 138628 442,755 96.0 365,800 - 365,800

Income 
capitalisation and 
discounted cash 

flow

SISV Standards, 

Global Standards 
and IVS

Tuas Connection
1 to 10, 12, 14, 16, 18 & 20 

Tuas Loop, Singapore 
637336 to 637350

651,072 89.3 109,000 15,622 124,622

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

SISV Standards, 

Global Standards 
and IVS

West Park BizCentral

20 to 32 (Even No.) 
Pioneer Crescent, 

Singapore 628555 to 
628561

1,241,092 94.2 286,700 - 286,700

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

SISV Standards, 

Global Standards 
and IVS

2 Pioneer Sector 11,2,3 2 Pioneer Sector 1, 
Singapore 628414 N.A. N.A.

30,349
to

46,849
10,517

40,866
to

57,366

Income 
capitalisation, 

direct comparison 
method and 

residual method

SISV Standards, 

Global Standards 
and IVS

COS Printers 9 Kian Teck Crescent, 
Singapore 628875 58,752 100.0 8,900 - 8,900

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

SISV Standards, 

Global Standards 
and IVS

Beng Kuang Marine 38 Tuas View Square, 
Singapore 637770 73,737 100.0 13,400 - 13,400

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

SISV Standards, 

Global Standards 
and IVS

39 Senoko Way 39 Senoko Way, Singapore 
758052 90,542 95.3 14,700 - 14,700

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

SISV Standards, 

Global Standards 
and IVS

Speedy-Tech 20 Kian Teck Lane, 
Singapore 627854 93,767 100.0 22,000 - 22,000

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

SISV Standards, 

Global Standards 
and IVS

Bukit Batok Connection 2 Bukit Batok Street 23, 
Singapore 659554 377,776 100.0 83,900 - 83,900

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

SISV Standards, 

Global Standards 
and IVS

14 Mort Street, Canberra 14 Mort Street, Canberra 
City, ACT 101,004 100.0 54,500 

(A$53,500k) - 54,500 
(A$53,500k)

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

API Valuation 
Standards and IVS

Inghams Burton, Adelaide 
1118, 1120, 1122-1136 & 
1138-1146 Port Wakefield 

Road, Burton SA 5110
230,608 100.0 73,345 

(A$72,000k) - 73,345 
(A$72,000k)

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

API Valuation 
Standards and IVS

25 Grenfell Street, 
Adelaide

25 Grenfell Street, 
Adelaide 269,520 90.3 140,579 

(A$138,000k) - 140,579
(A$138,000k)

Income 
capitalisation, 

discounted cash 
flow and direct 

comparison 
method

API Valuation 
Standards, RICS 

Global Standards 
and IVS

Total 3,808,367 94.3
1,292,873 

to
1,309,373

33,609
1,326,482

to
1,342,982
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1. Permissible NLA based on plot ratio of 1.00 is 546,624 sqft. Permissible NLA based on plot ratio of 1.32 is 
728,878 sqft. 

2. 2 Pioneer Sector 1 is undergoing redevelopment which commenced on 23 June 2020. The valuation of the 
property as at 31 December 2020 is assessed based on development costs incurred to date. The property is 
currently vacant as it cannot be tenanted until completion of redevelopment. This valuation approach is in the 
interest of SB REIT as it most accurately reflects the as-is value of the asset. The SB Manager believes that 
redeveloping the asset can help to unlock the asset's value and will be beneficial for the portfolio of SB REIT. 

As disclosed by SB REIT in the circular to SB Unitholders dated 10 June 2020, upon completion of the 
redevelopment, it is estimated that the appraised asset value of 2 Pioneer Sector 1 would increase to S$113.0 
million (based on plot ratio 1.00) and S$142.0 million (based on plot ratio 1.32) on a pro forma basis from the 
appraised value of S$48.3 million as at 31 December 2019. Utilising this valuation range would not be accurate 
as SB REIT needs to incur additional redevelopment costs to reach completion. 

3. The valuation of 2 Pioneer Sector 1 of approximately S$30,349,000 to S$46,849,000 is based a plot ratio of 1.0 
to 1.32 respectively. SB REIT has obtained the requisite regulatory approvals to pursue development of 2 Pioneer 
Sector 1 based on a plot ratio of 1.0 and is in the process of seeking approvals for a revised plot ratio of 1.32. 

Please refer to Appendix G to the Scheme Document for copies of the Valuation Certificates 
on the valuation of the SB Properties as at 30 November 2020. 

We note that the underlying properties that comprise the net asset value of SB REIT as of 
31 December 2020 have been valued by the Independent Valuers using a combination of 
methods, namely income approach (discounted cash flow method) and the market approach 
(capitalisation method and the comparable market value method). We note that these are 
appropriate valuation methodologies for valuation of properties. The value of SB Units is 
derived using the net asset value approach which in our view is an appropriate valuation 
methodology for SB REIT.   
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6. OPINION 

In arriving at our opinion to the SB Independent Directors and SB Trustee, we have carefully 
considered the financial information that has been made available to us, and the above factors 
set forth in this letter including, amongst other things, the following: 

For the purposes of evaluation of the financials terms of the Proposed Transaction, to be FAIR: 

(i) The Adjusted Scheme Consideration of S$0.53806 takes into account the value of all 
the assets of SB REIT (including the Australian Assets); 

(ii) With regards to the historical price performance of the SB Units: 

 We note that SB Units have traded below the Adjusted Scheme Consideration up to 
and including 16 December 2020. After 16 December 2020, the SB Units have 
generally traded in line with the Adjusted Scheme Consideration; 

 The last transacted price for the SB Units on the Last Full Trading Day was S$0.430 
and the unit price had increased to S$0.510 immediately prior to the Joint 
Announcement Date. The last transacted price for the SB Units as at Latest 
Practicable Date was S$0.525 which is 2.9% higher than the last transacted price 
immediately prior to the Joint Announcement Date; and 

 We note that the SB Units have traded above the Adjusted Scheme Consideration 
since the IPO Date up to and including 26 August 2019 and have generally traded 
below the Adjusted Scheme Consideration after 26 August 2019; 

(iii) We note that the Adjusted Scheme Consideration represents a premium over the VWAP 
for varying period: 

For periods up to and including the Last Full Trading Day 

 The Adjusted Scheme Consideration represents a premium of approximately 25.9%, 
49.4%, 31.7% and 31.2% over the 12-month, 6-month, 3-month and 1-month 
VWAP of the SB Units, respectively; and 

 The Adjusted Scheme Consideration represents a premium of approximately 25.1% 
over the VWAP as at the Last Full Trading Day; 

For periods after the Last Full Trading Day, up to and including the Latest Practicable 
Date 

 The Adjusted Scheme Consideration represents a premium of approximately 7.2% 
over the VWAP for the period between the Last Full Trading Day and the Latest 
Practicable Date (both dates inclusive); and 

 The Adjusted Scheme Consideration represents a premium of approximately 2.5% 
over the VWAP as at the Latest Practicable Date; 

(iv) With regards to the P/NAV implied by the Adjusted Scheme Consideration: 

For periods up to and including the Last Full Trading Day 

 the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
25.0% to 27.9%, 5.5% to 8.1% and 5.0% to 7.5% to the historical 1-year, 3-year, 5-
year average P/NAV multiples of the SB Units; and 

 the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
2.4% to 4.8% to the average P/NAV multiple of the SB Units since the IPO; 
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For periods after the Last Full Trading Day and, up to and including the Latest 
Practicable Date 

 the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
10.0% to 12.6% to the average P/NAV multiple of the SB Units for the period 
between the Last Full Trading Day and the Latest Practicable Date (both dates 
inclusive); and 

 the P/NAV implied by the Adjusted Scheme Consideration represents a premium of 
nil to 2.4% to the average P/NAV multiple of the SB Units as at the Latest 
Practicable Date; 

(v) With regards to the premiums implied by the Adjusted Scheme Consideration against 
Precedent Privatisations including mergers, we note the following: 

 The premium of 25.1% implied by the Adjusted Scheme Consideration over the last 
transacted market price of SB Units as at the Last Full Trading Day is within the 
range of the premia implied by the Precedent Privatisations of (0.3)% to 47.7% and 
above the mean of 20.1% and median of 19.1%, respectively; 

 The premium of 31.2% implied by the Adjusted Scheme Consideration over the 1-
month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 2.0% to 71.5% and above the mean of 
25.7% and median of 25.1%, respectively; 

 The premium of 31.7% implied by the Adjusted Scheme Consideration over the 3-
month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 0.8% to 101.2% and above the mean of 
30.2% and median of 29.1%, respectively; 

 The premium of 49.4% implied by the Adjusted Scheme Consideration over the 6-
month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 1.5% to 108.3% and above the mean of 
33.8% and median of 28.9%, respectively; and 

 The premium of 25.9% implied by the Adjusted Scheme Consideration over the 12-
month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 0.4% to 116.0% and below the mean of 
36.6% and median of 31.2%, respectively; 

(vi) With regards to the premiums implied by the Adjusted Scheme Consideration against 
Precedent Privatisations excluding mergers, we note the following: 

 The premium of 25.1% implied by the Adjusted Scheme Consideration over the last 
transacted market price of SB Units as at the Last Full Trading Day is within the 
range of the premia implied by the Precedent Privatisations of 8.7% to 47.7%, below 
the mean of 27.8% and median of 26.2%, respectively; 

 The premium of 31.2% implied by the Adjusted Scheme Consideration over the 1-
month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 10.8% to 71.5% and below the mean of 
35.0% and above the median of 30.6%, respectively; 

 The premium of 31.7% implied by the Adjusted Scheme Consideration over the 3-
month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 10.7% to 101.2%, below the mean of 
41.1% and median of 34.9%, respectively; 
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 The premium of 49.4% implied by the Adjusted Scheme Consideration over the 6-
month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 8.7% to 108.3% and above the mean of 
45.6% and median of 34.5%, respectively; and 

 The premium of 25.9% implied by the Adjusted Scheme Consideration over the 12-
month VWAP as at the Last Full Trading Day is within the range of the premia 
implied by the Precedent Privatisations of 15.5% to 116.0% and below the mean of 
48.0% and median of 37.7%, respectively; 

(vii) We note that the P/NAV implied by the Adjusted Scheme Consideration is within 
the offer price/NAV range of the Precedent Transactions; 

(viii) We note that the P/NAV implied by the Adjusted Scheme Consideration is: 

 within the P/NAV range of SB REIT Comparable REITs; 

 above the median P/NAV and below the mean P/NAV of the SB REIT Comparable 
REITs; 

 in line with the median P/NAV and below the mean P/NAV of SB REIT Comparable 
REITs with a market capitalisation of more than S$1.0 billion; and 

 above the median P/NAV and in line with the mean P/NAV of SB REIT Comparable 
REITs with a market capitalisation of less than S$1.0 billion; 

(ix) We note that the Adjusted Scheme Consideration may be further reduced by the amount 
of distribution for 1Q2021; and 

(x) We note that the Audit and Risk Committee of the SB Manager had commissioned the 
Independent Valuers to conduct an independent valuation of the SB Properties of SB 
REIT as at 30 November 2020, for the purposes of the Acquisition. Further we note that 
the Audit and Risk Committee of the SB Manager also commissioned an updated 
valuation of the SB Properties as at 31 December 2020 for the purposes of the SB 
FY2020 Financial Statements. 

For the purposes of evaluation of the financials terms of the Proposed Transaction, to be 
REASONABLE: 

(i) The rationale for the Proposed Transaction; 

(ii) The Australian Asset Disposal is merely a structuring step with the sole intent of 
effecting the Acquisition in an optimal and efficient manner and to ensure that the SB 
Unitholders receive the Adjusted Scheme Consideration without inordinate delay. In 
addition, the Australian Asset Disposal is inter-conditional with the Trust Scheme and 
will only complete on the same date as the Effective Date but immediately prior to the 
Trust Scheme becoming effective in accordance with its terms; 

(iii) Upon the Trust Scheme becoming effective, SB REIT will be wholly-owned by the 
Offeror and will, subject to the approval of SGX-ST, be delisted and removed from the 
Official List of the SGX-ST; 

(iv) We note that the Adjusted Scheme Consideration represents a premium of 
approximately 15.7% to the overall average target prices estimated by various analysts 
of S$0.465 per SB Unit and 9.8% to the average of the analyst target prices issued after 
the results for 3Q2020 of S$0.490 per SB Unit; and 

(v) We note that the SB Manager has confirmed that they have not received any offer for 
any of the individual SB Properties, nor have they received any alternative or competing 
offer for the SB Units as at the Latest Practicable Date. 
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After carefully considering the information available to us and our analysis set out above 
as at the Latest Practicable Date, and based upon the monetary, industry, market, 
economic and other relevant conditions subsisting on 10 February 2021, and subject to our 
terms of reference set out in section 2 of this letter, we are of the opinion that the terms of 
the Proposed Transaction are fair and reasonable from a financial point of view. 
Accordingly, we advise the SB Independent Directors to recommend that the SB 
Unitholders vote in favour of the Proposed Transaction at the Trust Scheme Meeting or 
sell their SB Units in the open market if they are able to obtain a price higher than the 
Adjusted Scheme Consideration (taking into account the Permitted Distributions and after 
netting off the related transaction expenses in connection with open market transactions). 

This opinion is prepared and delivered pursuant to the Code and Rule 1309(2) of the Listing 
Manual as well as addressed to the SB Independent Directors and the SB Trustee, in connection 
with and for the purpose of their consideration of the Proposed Transaction. Any statement or 
recommendation made by the SB Independent Directors in respect of the terms of the Proposed 
Transaction shall remain their responsibility. Our opinion does not and cannot take into account 
future circumstances, including market, economic, industry, monetary and other conditions after 
the 10 February 2021 as these are factors beyond the ambit of our review.  

This opinion is governed by, and construed in accordance with, the laws of Singapore, and is 
strictly limited to the matters stated herein and does not apply by implication to any other matter. 

 

 

Yours truly, 

 

 

For and behalf of 

KPMG Corporate Finance Pte Ltd 
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Clay Holdings III Limited
(Company Registration No: 367645)

(Incorporated in Cayman Islands)

17 February 2021

To: Unitholders of Soilbuild Business Space REIT

Dear Sir/Madam

PROPOSED ACQUISITION BY CLAY HOLDINGS III LIMITED (THE “OFFEROR”) OF ALL THE 
ISSUED UNITS IN SOILBUILD BUSINESS SPACE REIT BY WAY OF A TRUST SCHEME OF 
ARRANGEMENT

1. INTRODUCTION

1.1 The Acquisition and Trust Scheme. On 14 December 2020 (the “Joint Announcement Date”), 
the respective boards of directors of SB REIT Management Pte. Ltd., in its capacity as  manager of 
Soilbuild Business Space REIT (“SB REIT”, and the manager of SB REIT, the “SB Manager”) and 
the Offeror made a joint announcement in relation to the proposed acquisition (the “Acquisition”) 
of all the issued units in SB REIT (the “SB Units”) held by the unitholders of SB REIT (the “SB 
Unitholders”) by the Offeror.

 The Offeror is a vehicle jointly established by (a) entities within The Blackstone Group Inc.; and 
(b) Mr. Lim Chap Huat, the Executive Chairman, co-founder and sole shareholder of Soilbuild 
Group Holdings Ltd. (“SBGH”), the sponsor of SB REIT, and a Non-Executive Director of the SB 
Manager, for the purpose of the Trust Scheme. Please refer to paragraph 2 of this letter from the 
Offeror to the SB Unitholders (the “Offeror’s Letter”) for further information on the Offeror and its 
shareholder.

 The Acquisition will be effected by way of a trust scheme of arrangement (the “Trust Scheme”) 
in accordance with the Singapore Code on Take-overs and Mergers (the “Code”) and the fi rst 
amending and restating deed dated 29 July 2013 between the SB Manager and DBS Trustee 
Limited (in its capacity as trustee of SB REIT, the “SB Trustee”), amending and restating a deed of 
trust dated 13 December 2012 constituting SB REIT, as may be amended, supplemented or varied 
from time to time (including as may be amended by the SB Trust Deed Amendments (as defi ned 
in the scheme document dated 17 February 2021 (the “Scheme Document”) issued by the SB 
Manager to the SB Unitholders)) (the “SB Trust Deed”).

 To facilitate the implementation of the Trust Scheme, the SB Manager, following discussions with 
the Offeror, proposes to undertake the following transactions:

 1.1.1 the Australian Asset Disposal (as defi ned in paragraph 1.2 of this Offeror’s Letter), 
which involves the proposed disposal of all the issued and paid-up units in Soilbuild 
Australia Trust (“SBAT”) to Clay SG Holdings II Pte. Ltd. and Clay SG Holdings III Pte. 
Ltd. (collectively, the “Blackstone Purchasers”), which are affi liates of The Blackstone 
Group Inc.. Please refer to paragraph 1.2 of this Offeror’s Letter and paragraph 1.2 of 
the Letter to SB Unitholders in the Scheme Document for further details relating to the 
Australian Asset Disposal; and

 1.1.2 the amendments to the SB Trust Deed to include the SB Trust Deed Amendments, so 
as to include provisions in the SB Trust Deed which seek to facilitate the implementation 
of the Trust Scheme and the delisting of SB REIT. Please refer to paragraph 1.3 of the 
Letter to SB Unitholders in the Scheme Document for further details relating to the SB 
Trust Deed Amendments.
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 The consideration for each SB Unit of S$0.550 in cash (the “Scheme Consideration”)1 as 
announced in the Joint Announcement will be reduced by the 4Q2020 Distribution (as defi ned in 
paragraph 6 of this Offeror’s Letter) of 1.194 Singapore cents per SB Unit, resulting in the adjusted 
scheme consideration of S$0.53806 per SB Unit to be received by SB Unitholders in cash (the 
“Adjusted Scheme Consideration”). Please refer to paragraph 6 of this Offeror’s Letter for further 
details on the Scheme Consideration and the Adjusted Scheme Consideration.

1.2 Australian Asset Disposal. In conjunction with the Trust Scheme, the SB Manager also 
announced on 14 December 2020 that the SB Trustee and Soilbuild Business Space Holdings Pte. 
Ltd. (“SBSH”), a wholly-owned subsidiary of SB REIT (collectively, the “Australian Asset Disposal 
Sellers”), have entered into a unit sale agreement (the “Australian Asset Disposal Agreement”) 
with the Blackstone Purchasers on 14 December 2020 for the disposal of 104,100,000 units in 
SBAT (the “SBAT Units”), representing 100% of the entire issued and paid-up SBAT Units, 
to the Blackstone Purchasers for a total cash consideration of A$232,300,000 (approximately 
S$236,641,000)2 less the inter-entity loan amount extended from the SB Trustee to SBAT of 
A$155,000,000 (approximately S$157,896,000) (the “Australian Asset Disposal Consideration”), 
subject to certain post-completion adjustments (the “Australian Completion Adjustments”), 
which is based on the actual consolidated current assets and current liabilities of SBAT and its 
subsidiaries, Soilbuild Australia Sub-Trust No. 1, Soilbuild Australia Sub-Trust No. 2 and Soilbuild 
Australia Sub-Trust No. 3 (collectively, the “Australian Asset Disposal Target Group”) as at the 
Australian Asset Disposal Completion Date (as defi ned in the Scheme Document)3 and which takes 
into account the working capital assets and liabilities on the balance sheet of SBAT at the time 
of completion of the Australian Asset Disposal (the “Australian Asset Disposal Completion”)4, 
upon the terms and subject to the conditions of the Australian Asset Disposal Agreement (the 
“Australian Asset Disposal”) .

 The Blackstone Purchasers are wholly-owned, directly or indirectly, by Clay Holdings I Limited 
(“Blackstone SPV”), which is an entity established by funds managed by affi liates of The 
Blackstone Group Inc.. Blackstone SPV in turn owns 69.72% of Clay Holdings II Limited (“Offeror 
HoldCo”), while Mr. Lim Chap Huat holds the remaining 30.28% of Offeror HoldCo. Offeror HoldCo 
is the sole shareholder of the Offeror.

 For the avoidance of doubt, the Offeror, Offeror HoldCo and the Lim Family, being Mr. Lim 
Chap Huat and his three sons, Mr. Lim Han Feng, Mr. Lim Han Qin and Mr. Lim Han Ren, do 
not and will not have any legal or benefi cial interest, directly or indirectly, in the Australian 
Assets (as defi ned below) following the Australian Asset Disposal Completion.

 SBAT indirectly holds the Australian Assets, which are the SB Properties (as defi ned in the 
Scheme Document) located in Australia at (a) 14 Mort Street, Canberra, Australian Capital 
Territory, 2601; (b) 25 Grenfell Street, Adelaide, South Australia 5000; and (c) Inghams Burton, 
1118, 1120, 1122 – 1136 & 1138 – 1146 Port Wakefi eld Road, Burton, South Australia 5110 (the 
right, title and interest in  these properties being the “Australian Assets”). Following the Australian 
Asset Disposal Completion, the Australian Assets will be held by the Blackstone Purchasers (by 
way of their interest in the SBAT Units) and SB REIT will hold the remaining SB Properties located 
in Singapore.

 The Australian Asset Disposal is merely a structuring step with the sole intent of effecting the 
Acquisition in the most time effi cient manner. If the Australian Asset Disposal does not occur before 
the Trust Scheme becomes effective, the Offeror will need to obtain clearance from the Foreign 
Investment Review Board of Australia (“FIRB”) for the Acquisition and the Trust Scheme, which 
is likely to result in a delay to the Acquisition. This delay could extend beyond six (6) months 
depending on various factors, including the identity of the applicants and follow-up enquiries from 
FIRB.

1 Reference to the Scheme Consideration in this Offeror’s Letter shall, where the context requires, refer to the Adjusted Scheme 
Consideration, which is the amount SB Unitholders will receive for each SB Unit held, upon the Trust Scheme becoming effective 
in accordance with its terms, after adjusting for the payment of the 4Q2020 Distribution.

2 Unless otherwise stated, the S$ equivalent of the A$ fi gures in this Offeror’s Letter have been arrived at based on the exchange 
rate of A$1.00:S$1.0187 as at 31 December 2020.

3 As at 31 January 2021, the net current assets  of the Australian Asset Disposal Target Group is A$2,297,000 (approximately 
S$2,330,000) , based on an exchange rate of A$1.00:S$1.0146 as at 31 January 2021.

4 This includes balance sheet items such as cash, trade receivables, trade payables, prepayments and accrued expenses. For the 
avoidance of doubt, the Australian Completion Adjustments do not include the loss on disposal. 
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 Accordingly, there will be no certainty as to when the Acquisition and the Trust Scheme will 
complete if the Australian Asset Disposal does not occur before the Trust Scheme becomes 
effective, and similarly in such a scenario, no certainty for the SB Unitholders as to when or 
whether they would receive the Adjusted Scheme Consideration.

 The Australian Asset Disposal has therefore been structured to effect the Acquisition in an 
optimal and effi cient manner and to ensure that the SB Unitholders receive the Adjusted Scheme 
Consideration without inordinate delay. In addition, the Australian Asset Disposal is inter-conditional 
with the Trust Scheme and will only complete on the same date as the Effective Date but 
immediately prior to the Trust Scheme becoming effective in accordance with its terms.

 SB Unitholders should note that the Adjusted Scheme Consideration to be paid to the 
SB Unitholders upon the Trust Scheme becoming effective in accordance with its terms 
takes into account the value of the Australian Assets, notwithstanding that the Australian 
Asset Disposal will complete immediately prior to the Trust Scheme becoming effective in 
accordance with its terms. There is therefore no reduction to the Scheme Consideration or 
the Adjusted Scheme Consideration as a result of the Australian Asset Disposal and the 
Scheme Consideration of S$0.550 per SB Unit or the Adjusted Scheme Consideration of 
S$0.53806 per SB Unit is not affected by the value ascribed to the Australian Assets for the 
purposes of the Australian Asset Disposal.5

 Further details on the Australian Asset Disposal (including the terms and conditions of the 
Australian Asset Disposal Agreement) are set out in the Scheme Document as well as the 
announcement on the Australian Asset Disposal (“Australian Asset Disposal Announcement”), 
a copy of which is available on the website of the Singapore Exchange Securities Trading Limited 
(“SGX-ST”) at www.sgx.com. References to the Australian Asset Disposal and its terms and 
conditions in this Offeror’s Letter should be read together with, and are subject to, the Scheme 
Document and the Australian Asset Disposal Announcement.

1.3 Implementation Agreement. In connection with the Acquisition, the SB Manager, the SB Trustee 
and the Offeror (each a “Party”, and collectively, the “Parties”) have, on the Joint Announcement 
Date, entered into an implementation agreement (the “Implementation Agreement”) setting out 
the terms and conditions on which the Acquisition and the Trust Scheme are to be implemented.

1.4 Scheme Document. This Offeror’s Letter to the SB Unitholders should be read and construed 
together with, and in the context of, the Scheme Document issued by the SB Manager to the SB 
Unitholders containing, inter alia, details of the Trust Scheme and the views of (i) the directors of 
the SB Manager who are considered independent for the purposes of making a recommendation 
to the SB Unitholders in respect of the Trust Scheme, namely Mr. Chong Kie Cheong, Mr. Ng Fook 
Ai Victor and Mr. Michael Ng Seng Tat (the “SB Independent Directors”); and (ii) KPMG Corporate 
Finance Pte Ltd, the independent fi nancial adviser to the SB Independent Directors and the SB 
Trustee appointed by the SB Manager. Unless otherwise defi ned, terms capitalised in this Offeror’s 
Letter shall have the same meanings given to them in the Scheme Document.

 If you are in any doubt about this Offeror’s Letter, the Acquisition, the Trust Scheme or 
the action you should take, you should consult your stockbroker, bank manager, solicitor, 
accountant, tax adviser or other professional advisers immediately.

5 The value of A$232,300,000 ascribed to the Australian Assets for purposes of calculating the Scheme Consideration is equal to the 
Australian Asset Disposal Consideration (before the deduction of the Inter-Entity Loan Amount) of A$232,300,000 to be paid by the 
Blackstone Purchasers. The Australian Assets have been valued by the Independent Valuers at A$263,500,000 as at 30 November 
2020 and 31 December 2020. 
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2. INFORMATION ON THE OFFEROR AND ITS SHAREHOLDER

2.1 The Offeror and Offeror HoldCo

 2.1.1 Principal Activities of the Offeror. The Offeror is a newly-incorporated entity formed 
for the purpose of the Trust Scheme. The Offeror is incorporated under the laws of 
the Cayman Islands and has not traded since incorporation, nor has it entered into 
any obligations, other than those incidental to its formation or in connection with the 
Acquisition and the Trust Scheme.

 2.1.2 Share Capital of the Offeror and Offeror HoldCo. The sole shareholder of the Offeror 
is Offeror HoldCo, a company incorporated in the Cayman Islands. As at 10 February 
2021, being the latest practicable date of this Offeror’s Letter (the “Latest Practicable 
Date”), the shareholders of Offeror HoldCo are:

No. Name of shareholder

Percentage of shares in Offeror
HoldCo held by shareholder 6

(%)

1 Blackstone SPV 7 69.72

2 Mr. Lim Chap Huat 8 30.28
6 7 8

  Blackstone SPV and Mr. Lim Chap Huat have agreed that:

  (i) each of them will not, without the prior written approval from the other party, 
transfer its equity interests in Offeror HoldCo during the fi rst three (3) years after 
the completion of the Trust Scheme, subject to customary carve-outs for transfers 
to controlled affi liates, recapitalisations, fund management arrangements, fi nancing 
security and internal reorganisations; and

  (ii) all material decisions in relation to the Acquisition and the Trust Scheme, including 
with respect to the Offeror and its material actions or decisions in relation to the 
Acquisition and the Trust Scheme will require their unanimous approval.

 2.1.3 Composition of the Board of Directors. As at the Latest Practicable Date, the board of 
directors of each of the Offeror and Offeror HoldCo comprises:

  (i) two (2) directors appointed by Mr. Lim Chap Huat, being Mr. Lim Chap Huat and 
Mr. Lim Han Qin; and

  (ii) three (3) directors appointed by Blackstone SPV, being Mr. Anthony Beovich, Mr. 
Alex Che Hang Lau and Mr. Paul Quinlan.

2.2 Mr. Lim Chap Huat and the Lim Family

 Mr. Lim Chap Huat is a co-founder and sole shareholder of SBGH with more than 40 years of 
experience in the construction and property development business and has been the Group 
Managing Director since 2001. He is also the Executive Chairman of SBGH and Soilbuild 
Construction Group Ltd. and serves on the board of all of its subsidiaries. SBGH is the sponsor of 
SB REIT.

6 Rounded to the nearest two (2) decimal places.
7 Blackstone SPV has no holdings of SB Units and SB Convertible Securities and will not, as a result of the Trust Scheme, 

acquire any interest in any SB Units and SB Convertible Securities otherwise than through the Offeror.
8 Mr. Lim Chap Huat has a direct and deemed interest in an aggregate of 124,369,324 SB Units, representing approximately 

9.74% of the SB Units in issue. He has no holdings of SB Convertible Securities and will not, as a result of the Trust Scheme, 
acquire any additional interest in any SB Units and SB Convertible Securities otherwise than through the Offeror.
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 As at the Latest Practicable Date, each member of the Lim Family, being Mr. Lim Chap Huat and 
his three sons, Mr. Lim Han Feng, Mr. Lim Han Qin and Mr. Lim Han Ren, hold direct and deemed 
interests in 388,369,324 SB Units in total, with the breakdown as follows:

Name
Number of SB Units
interested in

Percentage of SB Units 
interested in9

(%)

Mr. Lim Chap Huat 124,369,324 10 9.74

Mr. Lim Han Feng 88,000,000 6.90

Mr. Lim Han Qin 88,000,000 6.90

Mr. Lim Han Ren 88,000,000 6.90

Total 388,369,324 30.44
9 10

 Pursuant to certain payment direction letters executed by each member of the Lim Family, SBGH 
and the SB Manager, the Adjusted Scheme Consideration payable to each member of the Lim 
Family, SBGH and the SB Manager, upon the Trust Scheme becoming effective in accordance 
with its terms, shall be satisfi ed by the allotment and issuance of new shares in Offeror HoldCo 
(“Offeror HoldCo Shares”) to Mr. Lim Chap Huat on the date of the settlement of the Adjusted 
Scheme Consideration, being a date falling not later than seven (7) Business Days11 after the 
Effective Date (“Scheme Settlement Date”), rather than being settled by the Offeror in cash.

2.3 Blackstone SPV and the Blackstone Group

 Blackstone SPV is a company incorporated in the Cayman Islands on 2 November 2020. It is 
an entity established by funds managed by affi liates of The Blackstone Group Inc., which is 
head-quartered in New York, the United States of America.

 Blackstone is a global leader in real estate investing. Blackstone’s real estate business was 
founded in 1991 and has US$174 billion of investor capital under management. Blackstone is 
one of the largest property owners in the world, owning and operating assets across every major 
geography and sector, including logistics, multifamily and single family housing, offi ce, hospitality 
and retail. Blackstone’s opportunistic funds seek to acquire undermanaged, well-located assets 
across the world. Blackstone’s Core+ strategy invests in substantially stabilised real estate globally 
through regional open-ended funds focused on high-quality assets and Blackstone Real Estate 
Income Trust, Inc. (BREIT), a non-listed REIT that invests in U.S. income-generating assets. 
Blackstone Real Estate also operates one of the leading global real estate debt businesses, 
providing comprehensive fi nancing solutions across the capital structure and risk spectrum, 
including management of Blackstone Mortgage Trust (NYSE: BXMT).

 BREIT invests primarily in stabilised income-oriented commercial real estate in the United States 
and, to a lesser extent, in real estate debt. BREIT is the sole general partner of BREIT Operating 
Partnership, L.P., a Delaware limited partnership (“BREIT OP”). BREIT Special Limited Partner L.P., 
a wholly-owned subsidiary of The Blackstone Group Inc., owns a special limited partner interest 
in BREIT OP. Substantially all of BREIT’s business is conducted through BREIT OP. BREIT and 
BREIT OP are externally managed by BX REIT Advisors L.L.C.. BX REIT Advisors L.L.C. is part of 
the real estate group of Blackstone, a leading global investment manager, which serves as BREIT’s 
sponsor, and is registered in the United States. BREIT was formed on 16 November 2015 as a 
Maryland corporation and qualifi es as a real estate investment trust for U.S. federal income tax 
purposes.

9 Calculated on the basis of 1,275,998,836 SB Units and rounded to the nearest two (2) decimal places.
10 This includes Mr. Lim Chap Huat’s interest in the one (1) SB Unit held by SBGH and 16,446,904 SB Units held by the SB 

Manager. 
11 “Business Day” means a day (other than Saturday, Sunday or gazetted public holiday) on which commercial banks are open for 

business in Singapore for the transaction of normal banking business.
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 Blackstone Real Estate has completed 38 public company transactions, including public-to-private 
and/or complex, cross-jurisdictional transactions globally totalling US$170 billion of total enterprise 
value, of which US$5.5 billion was transacted in Asia. In 2017, Blackstone Real Estate privatised 
Croesus Retail Trust, a Singapore-listed trust that owned a portfolio of 11 retail properties in Japan.

2.4 Additional Information. Additional information relating to the Offeror is set out in Schedule A to 
this Offeror’s Letter.

3. TRANSACTION RATIONALE OF THE OFFEROR

 Opportunity for SB Unitholders to exit SB REIT and redeploy capital into other investments

 The Offeror believes the Adjusted Scheme Consideration provides SB Unitholders with the 
opportunity to exit their investment in SB REIT at an attractive premium to the current price of the 
SB Units amidst the current COVID-19 environment (as compared to staying invested in SB REIT 
which currently lacks the size and scale to grow).

 Growing SB REIT through distribution per unit (“DPU”) accretive acquisitions requires its DPU yield 
to trade suffi ciently low as well as its ability to effectively raise capital to fund such acquisitions. 
Support from minority SB Unitholders to subscribe for their pro-rata share of equity issuance 
is also critical. As at 31 December 2020, SB REIT has a relatively low debt headroom of about 
S$145.3 million assuming a 45% Loan-to-Value ratio (“LTV”) which is SB REIT’s target leverage 
level, and increasing LTV over 45% may increase the cost of debt and risk profi le of SB REIT.

 

S$421.6 S$421.6

S$88.0 S$88.0
S$145.3

S$291.3

Based on 45% target LTV
as disclosed in 4Q2020

Results Presentation

Based on 50% LTV
regulatory cap

Debt Headroom
Multicurrency Debt Issuance
Total Bank Debt

Ann.
Date

Offering
Type

Offering 
Size

Disc. to 
Close

LTM DPU 
Yield(1)

% 
Offering 

Filled

Apr-15 Placement 90 2.80% 7.78% 100%

Aug-16 Preferential 59 8.20% 10.10% 100%

Aug-19 Preferential 102 8.40% 9.57% 82%

Equity Issuances since IPO
(S$mm)

Debt Headroom (2)

(S$mm)

Total Debt
Drawn Down:
S$509.6mm

Average All-in Interest Cost (2): 
3.12% p.a.

• Growing SB REIT through DPU accretive acquisitions 
also requires support from the minority SB Unitholders 
to subscribe for their pro-rata share of equity issuance

• The last round of equity fund raising was only 82% 
filled, with the balance of 34.6mm SB Units subscribed 
by the underwriting banks

• SB REIT has a relatively low debt headroom of 
~S$145mm at a 45% LTV which is SB REIT’s target 
leverage level

• Increasing LTV over 45% may increase the cost of 
debt and risk profile of SB REIT

0

 
 Source: SB REIT fi lings.

 Notes: (1) Based on distributions for last twelve months divided by the offering price. (2) As at 31 December 2020.

 Due to constraints faced, SB REIT has lagged in growth as compared to its industrial S-REIT 
peers. Since its initial public offering (“IPO”) in August 2013, SB REIT’s assets have only grown 1.5 
times, compared to the average of 1.8 times of its peers.
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 Source: SGX-ST fi lings

 Notes: (1) Based on latest total assets disclosed as at 31 August 2020, being the Last Full Trading Day (as defi ned in 
paragraph 4.1 below). (2) Excludes EC World REIT and Frasers Logistics & Commercial Trust (previously Frasers Logistics 
& Industrial Trust) which were listed after the date of SB REIT’s IPO.

 Consequently, SB REIT still has a long way to go before index inclusion. Most of the large cap 
REITs trade at lower DPU yields partly because they are part of key REIT indices which are likely 
to confer better trading liquidity, larger institutional following, stronger valuations and hence a lower 
cost of capital.

 

~30%(3)

Mr. Lim Chap Huat

S$381.0

S$1,471.0

S$164.3

S$545.3

S$1,471.0

SB REIT EPRA Nareit Free Float Entry Requirement

~70% 
Free Float 

Gap:
~S$1,090.0

SB REIT Free Float vs EPRA Nareit Free Float Entry Requirement(1)(2)

(S$mm)

 Source: FTSE Russell, Bloomberg L.P.

 Notes: (1) Market data as at 31 August 2020, being the Last Full Trading Day. (2) Implied EPRA Nareit Free Float regular 
entry requirement for Developed Asia as at December 2020 and based on a USD:SGD exchange rate of 1.00:1.33745. (3) 
This includes the direct and deemed interests held by the Lim Family, SBGH and the SB Manager.

 These factors have collectively contributed towards: (i) the price of the SB Units underperforming 
the broader FTSE ST REIT index since its IPO; (ii) relatively limited analyst following of SB REIT’s 
stock compared to peers; and (iii) relatively low daily trading volume as a percentage of the total 
units outstanding compared to peers.
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(1)

Unit Price 
(S$/unit)

-44.9%

+13.1%

COVID-19 period

The SB Unit price has fallen by 44.9% since its IPO

A
B

Completion of the divestment of KTL Offshore on 28 February 2018 

Completion of the divestment of 72 Loyang Way on 14 April 2020

SB REIT conducted several asset divestments, including the S$55mm sale of KTL 
Offshore in February 2018 and the S$33mm sale of 72 Loyang Way in April 
2020 (see items A and B).

BA

SB Unit Price Performance vs FTSE ST REIT Index
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 Source: Bloomberg L.P., FactSet, SB REIT fi lings.

 Notes: (1) For the period from 16 August 2013 up to and including 31 August 2020, being the Last Full Trading Day. Based 
on data extracted from Bloomberg L.P. which shows prices adjusted to refl ect any changes in the unit capital of SB REIT. 
(2) COVID-19 period is defi ned as the period from 23 January 2020 to 31 August 2020, with the earlier date refl ecting the 
fi rst reported case of COVID-19 in Singapore per the Ministry of Health of Singapore. (3) Market data as at 31 August 2020, 
being the Last Full Trading Day.

 Faced with these outcomes, Mr. Lim Chap Huat has considered several options to unlock 
value for SB Unitholders, and had received proposals from various parties, comprising 
private equity fi rms, real estate funds, and real estate developers across Hong Kong / China, 
Australia, and the United States over the past few years. Mr. Lim Chap Huat believes that the 
proposal by Blackstone SPV presents the best option for minority SB Unitholders as it:

  represents the highest offer price received from all parties;

  is backed by their strong track record of successful privatisations; and

  is the most credible and offers the most deal certainty for the SB Unitholders in 
terms of timing and execution.

4. FINANCIAL EVALUATION OF THE TRUST SCHEME12

4.1 The Adjusted Scheme Consideration represents a premium of 31.6%, 31.9%, 49.9% and 
26.3% to the 1M, 3M, 6M and 12M  volume weighted average prices (“VWAP”) respectively13

 The Adjusted Scheme Consideration represents the following premia over the unaffected SB 
Unit prices preceding 31 August 2020 (the “Last Full Trading Day”), being the last trading day 
immediately prior to the date of the initial holding announcement on 4 September 2020 (the 
“Holding Announcement Date”) by the SB Manager (the “Holding Announcement”).

12 Paragraph 4 of this Offeror’s Letter is based on the Adjusted Scheme Consideration of S$0. 53806 per SB Unit, to refl ect the 
actual amount  that the SB Unitholders will receive after adjusting for the payment of the 4Q2020 Distribution by SB REIT to the SB 
Unitholders.

13 The VWAP of the SB Units are rounded to the nearest three (3) decimal places and computed on data sourced from Bloomberg 
L.P. up to and including the Last Full Trading Day. The respective premia are rounded to the nearest one (1) decimal place.
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 Source: Bloomberg L.P.

 Note: (1) The Last Transacted Price refers to the last traded price per SB Unit on 31 August 2020, being the Last Full 
Trading Day. 

4.2 The Adjusted Scheme Consideration is near the 1-year high closing price of SB Units of 
S$0.550
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Unit Price Adjusted Scheme Consideration

Unit Price 
(S$/unit)

Adjusted Scheme Consideration: S$0.53806 per SB Unit

1-year SB Unit Price Chart Preceding the Last Full Trading Day

Pre-COVID-19 period(2)(1)

 
 Source: Bloomberg L.P.

 Notes: (1) For the period from 2 September 2019 up to and including 31 August 2020, being the Last Full Trading Day. 
Based on data extracted from Bloomberg L.P. which shows closing prices adjusted to refl ect any changes in the unit capital 
of SB REIT. (2) COVID-19 period is defi ned as the period from 23 January 2020 to 31 August 2020, with the earlier date 
refl ecting the fi rst reported case of COVID-19 in Singapore per the Ministry of Health of Singapore.
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4.3 The P / NAV multiple implied by the Adjusted Scheme Consideration exceeds historical 
averages

 The Adjusted Scheme Consideration implies a P / net asset value (“NAV”) multiple of 0.96 to 0.99 
times14, which exceeds the historical pre-COVID-19 P / NAV trading multiples of the SB Units.

 The P / NAV multiple implied by the Adjusted Scheme Consideration of 0.96 to 0.99 times 
represents a premium of 23.4% to 26.3%, 5.8% to 8.3%, 4.6% to 7.1% and 2.4% to 4.8% to the 
historical 1-year, 3-year, 5-year average P / NAV multiples of the SB Units, as well as the average
P / NAV multiple of the SB Units since the IPO.

 

0.99x 0.96x

0.78x

0.91x 0.92x 0.94x

Adjusted Scheme
Consideration / NAV
based on 1.00 plot
ratio for 2 Pioneer

Sector 1

Adjusted Scheme
Consideration / NAV
based on 1.32 plot
ratio for 2 Pioneer

Sector 1

Historical 1-year
average P / NAV

Historical 3-year
average P / NAV

Historical 5-year
average P / NAV

Average P/NAV since
IPO

(1)(2)

(1)(3) (1)(3)(1)(3)

(1)(2)

(1)(3)

 Source: Bloomberg L.P.

 Notes: (1) Multiples shown in the chart above are rounded to the nearest two (2) decimal places. (2) Computed as the 
Adjusted Scheme Consideration divided by NAV per SB Unit of 54.6 to 55.9 Singapore cents reported as at 31 December 
2020. (3) The historical average P / NAV is computed daily up to and including the Last Full Trading Day and refl ects the 
market capitalisation at the end of each trading day divided by total common equity (NAV) for the last reported fi nancial 
quarter or period, as sourced from Bloomberg L.P. and SB REIT fi lings.

4.4 The Adjusted Scheme Consideration represents premia of 15.7% and 9.8% to the overall 
average analyst target price and the average of analyst target prices issued after the results 
for the fi nancial quarter ending 3Q2020 respectively

 Apart from the above, the Adjusted Scheme Consideration also exceeds all of the price targets 
estimated by various analysts, and represents a premium of approximately 15.7%15 to the overall 
average of the target prices estimated by various analysts of S$0.465 per SB Unit and 9.8%15 to 
the average of the analyst target prices issued after the results for the fi nancial quarter end ed 30 
September 2020 (“3Q2020”) of S$0.490 per SB Unit.

14 Computed as the Adjusted Scheme Consideration divided by NAV per SB Unit of 54.6 to 55.9 Singapore cents. NAV per SB Unit 
is rounded to the nearest one (1) decimal place and is computed based on (i) the NAV of SB REIT as at 31 December 2020; and 
(ii) the total number of issued SB Units as at 31 December 2020.

15 Premia to average analyst target prices are rounded to the nearest one (1) decimal place.
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 Source: Bloomberg L.P.

 Note: (1) As published on Bloomberg L.P. as at 11 December 2020,  being the last Market Day immediately prior to the Joint 
Announcement Date.

5. OFFEROR’S FUTURE INTENTIONS FOR SB REIT

 Save as disclosed in this Offeror’s Letter, there is presently no intention to ( i) introduce any major 
changes to the business of SB REIT; ( ii) re-deploy the fi xed assets of SB REIT; or ( iii) discontinue 
the employment of the employees of the SB Group, in each case, save in the ordinary course of 
business (which in the case of SB REIT would include the sale or purchase of properties used 
primarily for business space purposes, including those assets subject to a right of fi rst refusal 
granted by SBGH) or as a result of any internal reorganisation or restructuring which may be 
implemented after the Trust Scheme. However, the Offeror retains and reserves the right and 
fl exibility at any time and from time to time to consider any options or opportunities in relation to 
the SB Group which may present themselves or which the Offeror may regard to be in the interests 
of the Offeror and the SB Group.

6. SCHEME CONSIDERATION AND PERMITTED DISTRIBUTIONS

SCHEME CONSIDERATION = S$0.55 IN CASH 
 PER SB UNIT

The Scheme Consideration of S$0.550 will be reduced by the 4Q2020 Distribution,
resulting in the Adjusted Scheme Consideration of S$0.53806.

 The Scheme Consideration was determined based on, among other factors: ( i) the historical 
market price of the SB Units; and ( ii) the carrying value of SB REIT’s investment properties.

 The aggregate Adjusted Scheme Consideration to be paid to each SB Unitholder shall be rounded 
to the nearest S$0.01.

 For the avoidance of doubt, in determining the Scheme Consideration, the Offeror considered the 
entire portfolio of assets of SB REIT (including the Australian Assets). The Scheme Consideration 
therefore represents a considered price for all the assets of SB REIT (including the Australian 
Assets) and the Adjusted Scheme Consideration to be paid to the SB Unitholders upon the 
Trust Scheme becoming effective in accordance with its terms takes into account the value of 
the Australian Assets.5 It should be noted that the Adjusted Scheme Consideration, taking into 
account the 4Q2020 Distribution, is equivalent to the NAV per SB Unit (which, based on the SB 
FY2020  Financial Statements (as defi ned in the Scheme Document), is approximately S$0.546 to 
S$0.559 per SB Unit). Accordingly, the Adjusted Scheme Consideration payable to SB Unitholders 
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will not be reduced in any way by the amount of the Australian Asset Disposal Consideration 
payable to the Australian Asset Disposal Sellers, and, taking into acconut the 4Q2020 Distribution, 
 is equivalent to the NAV per SB Unit. There will be no economic effect to the SB Unitholders 
as a result of the Australian Asset Disposal and the value of the Australian Asset Disposal 
Consideration is of no consequence to the SB Unitholders.

 SB Unitholders should note that the Scheme Consideration shall be reduced by the aggregate 
amount of all distributions which are not Permitted Distributions.

 Under the terms of the Implementation Agreement, the Offeror has reserved the right to reduce the 
Scheme Consideration if and to the extent any distribution or dividend is declared, made or paid by 
the SB Manager on or after the Joint Announcement Date, provided that should the Effective Date 
fall on a date after 31 March 2021, the SB Manager shall be entitled to declare, make or pay any 
distributions on and after 1 April 2021 that are entirely in respect of a fi nancial period commencing 
on and after 1 April 2021 (including part of any fi nancial period where such fi nancial period 
commences on and after 1 April 2021) where such fi nancial period (or part thereof, as applicable) 
has, at the time of declaration, already concluded and which distributions are in the ordinary and 
usual course of business in accordance with past practice (and are not exceptional or one-off in 
nature) without any adjustment to the Scheme Consideration (such distributions, the “Permitted 
Distributions”), and the SB Unitholders shall have the right to receive and retain such distributions 
in addition to the Scheme Consideration. For the avoidance of doubt:

 (i) the SB Manager agrees that it shall not declare, make or pay any distributions in 
respect of all or any part of the proceeds received from the Australian Asset Disposal 
and any such distributions (if declared, made or paid) shall not be regarded as Permitted 
Distributions; and

 (ii) the SB Manager is not restricted from declaring, making or paying any distributions to 
the SB Unitholders which are in the ordinary and usual course of business in accordance 
with past practice (and are not exceptional or one-off in nature) in respect of a fi nancial 
period already concluded (“Ordinary Course Distributions”) in respect of the fi nancial 
period for the fourth quarter end ed 31 December 2020 (“4Q2020”) and the fi rst quarter 
ending 31 March 2021 (“1Q2021”) and any such distributions (if declared, made or paid) 
shall not be regarded as Permitted Distributions, provided always that the Offeror shall 
have the right to reduce the Scheme Consideration to the extent of any such Ordinary 
Course Distributions in respect of the fi nancial period for 4Q2020 and 1Q2021 declared, 
made or paid.

  For information only, SB REIT has declared, made and paid distributions of (a) 1.194 Singapore 
cents per SB Unit for 4Q2020; (b) 1.100 Singapore cents per SB Unit for 3Q2020; (c) 0.745 
Singapore cents per SB Unit for the fi nancial quarter end ed 30 June 2020; and (d) 0.883 
Singapore cents per SB Unit for the fi nancial quarter end ed 31 March 2020. These distributions 
are not in any way indicative of any distribution that the SB Manager may declare in the future and 
should not in any way be construed as a dividend or distribution forecast.

 Accordingly, in the event and to the extent that any distribution other than the Permitted 
Distributions are declared, made or paid by the SB Manager in respect of the SB Units on or after 
the Joint Announcement Date (collectively, the “Distributions”), the Scheme Consideration payable 
to a SB Unitholder on the Scheme Settlement Date shall be reduced by an amount which is equal 
to the amount of such Distributions as follows:

 (a) if the Scheme Settlement Date falls on or before the record date for the determination 
of entitlements to such Distribution (the “Distribution Record Date”), the Scheme 
Consideration shall remain unadjusted for each SB Unit, as the Offeror will receive such 
Distribution in respect of such SB Unit from SB REIT; and
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 (b) if the Scheme Settlement Date falls after the Distribution Record Date, the Scheme 
Consideration shall be reduced by an amount which is equal to the amount of such 
Distribution in respect of each SB Unit, as the Offeror will not receive such Distribution in 
respect of such SB Unit from SB REIT.

 In this regard, on 21 January 2021, the SB Manager  announced a distribution of 1.194 Singapore 
cents per SB Unit for 4Q2020 (the “4Q2020 Distribution”). The books closure date for this 
distribution  was 29 January 2021. Accordingly, the Scheme Consideration of S$0.550 per SB Unit 
to be received by  SB Unitholders will be reduced by the 4Q2020 Distribution amount, resulting in 
the Adjusted Scheme Consideration of S$0.53806 per SB Unit.

 For the avoidance of doubt, the distribution of 1.100 Singapore cents per SB Unit for 3Q2020 
announced by SB REIT on 15 October 2020 has been paid to the SB Unitholders on 20 November 
2020 and will not be deducted from the Scheme Consideration.

7. THE TERMS OF THE ACQUISITION

7.1 The Trust Scheme

 The Trust Scheme is proposed to be effected in accordance with the Code and the SB Trust Deed 
(to be amended and supplemented by the SB Trust Deed Amendments), subject to the terms and 
conditions of the Implementation Agreement. Under the Trust Scheme:

 7.1.1 all the SB Units held by the SB Unitholders, as at a record date to be announced (before 
the Effective Date) by the SB Manager on which the transfer books and the register of SB 
Unitholders will be closed in order to determine the entitlements of the SB Unitholders in 
respect of the Trust Scheme (the “Record Date”), will be transferred to the Offeror:

  (i) fully paid;

  (ii) free from all charges, claims, hypothecations, liens, caveats, debentures, pledges, 
mortgages, power of sale, retention of title or security interest of any kind over 
and in respect of the SB Units and any right of pre-emption, fi rst offer, fi rst refusal, 
tag-along or drag-along of any kind to which the SB Units is subject or any right or 
option for the sale or purchase of such SB Units, and any other third party rights 
and inter e sts of any nature whatsoever or an agreement, arrangement or obligation 
to create any of the foregoing; and

  (iii) together with all rights, benefi ts and entitlements attaching thereto as at the Joint 
Announcement Date and thereafter attaching thereto, including the right to receive 
and retain all rights and other distributions (if any) declared, made or paid by the 
SB Manager on or after the Joint Announcement Date, except for the Permitted 
Distributions,

  such that on the Scheme Settlement Date, the Offeror shall hold 100% of the SB Units.

  Accordingly, if any distribution (save for the Permitted Distributions) is declared, made or 
paid by the SB Manager on or after the Joint Announcement Date, the Offeror reserves 
the right to reduce the Scheme Consideration by the amount of such distributions 
(including for the avoidance of doubt, any Ordinary Course Distributions in respect of the 
fi nancial period for 4Q2020 and 1Q2021 (which shall include the 4Q2020 Distribution)); 
and
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 7.1.2 in consideration for such transfer of the SB Units, the Offeror agrees, subject to the Trust 
Scheme becoming effective in accordance with its terms, to pay or procure the payment 
of the Adjusted Scheme Consideration to each SB Unitholder, in accordance with the 
terms of the Implementation Agreement,  excluding the Adjusted Scheme Consideration 
payable to each member of the Lim Family, SBGH and the SB Manager for all their SB 
Units, which shall be satisfi ed by the allotment and issuance of new Offeror HoldCo 
Shares to Mr. Lim Chap Huat on the Scheme Settlement Date.

 For the avoidance of doubt:

 (a) in the event any distribution (save for the Permitted Distributions) is declared, 
made or paid by the SB Manager on or after the Joint Announcement Date, the 
Offeror reserves the right to reduce the Scheme Consideration to the extent 
of any such distribution (including any Ordinary Course Distributions in respect 
of the fi nancial period for 4Q2020 and 1Q2021 (which shall include the 4Q2020 
Distribution)) declared, made or paid; and

 (b) the Scheme Consideration will not be reduced by the Permitted Distributions 
and the SB Unitholders shall have the right to receive and retain the Permitted 
Distributions in addition to the Scheme Consideration.

7.2 Implementation

 Each of the Offeror, the SB Manager and the SB Trustee (to the extent applicable for the 
implementation of the Acquisition and the Trust Scheme only) have agreed to execute all 
documents and do or cause to be done all acts and things necessary for the implementation of the 
Acquisition and the Trust Scheme, as expeditiously as practicable.

7.3 Delisting

 Upon the Trust Scheme becoming effective in accordance with its terms:

 7.3.1 all Entitled SB Unitholders (as defi ned in the Scheme Document) will receive the Adjusted 
Scheme Consideration of S$0.53806 for each SB Unit and will cease to hold any SB 
Units;

 7.3.2 SB REIT will be wholly-owned by the Offeror; and

 7.3.3 SB REIT will, subject to the approval of the SGX-ST, be delisted and removed from the 
Offi cial List of the SGX-ST.

 As stated in paragraph 6 of the Letter to SB Unitholders in the Scheme Document, an application 
will be made by the SB Manager on behalf of SB REIT to delist and remove SB REIT from the 
Official List of the SGX-ST upon the Trust Scheme becoming effective and binding in accordance 
with its terms.

 SB Unitholders should note that by voting in favour of the Trust Scheme, SB REIT will, 
subject to the approval of the SGX-ST, be delisted from the Offi cial List of the SGX-ST if the 
Trust Scheme becomes effective and binding in accordance with its terms.
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7.4 Switch Option

 Pursuant to the terms of the Implementation Agreement, the Offeror has the right at its discretion 
to elect at any time:

 7.4.1 in the event of a SB Competing Offer16;

 7.4.2 if, where the IFA has advised that (a) the terms of the Trust Scheme are fair and 
reasonable and (b) the SB Independent Directors recommend to the SB Unitholders to 
vote in favour of the Trust Scheme, and  any SB Independent Director does not provide 
a recommendation  to the SB Unitholders to vote in favour of (i) the SB Trust Deed 
Amendments and the Australian Asset Disposal at the extraordinary general meeting of 
the SB Unitholders (the “Extraordinary General Meeting ”) to be convened to approve 
the SB Trust Deed Amendments (the “SB Trust Deed Amendments Resolution”) 
and the Australian Asset Disposal (the “Australian Asset Disposal Resolution”), 
and (ii) the Trust Scheme at the general meeting of the SB Unitholders (the “Trust 
Scheme Meeting”) to be convened to approve the Trust Scheme (the “Trust Scheme 
Resolution”) (the “Recommendation”), and/or the SB Independent Directors withdraw, 
modify or qualify the Recommendation otherwise than pursuant to a SB Competing Offer; 
and/or

 7.4.3 in any other case, not later than the fi rst hearing in the High Court of the Republic of 
Singapore to obtain directions to convene the Trust Scheme Meeting,

 in each case subject to prior consultation with the Securities Industry Council of Singapore (“SIC”), 
to implement the Acquisition by way of a pre-conditional general offer or general offer (“Offer”) in 
lieu of proceeding with the Acquisition by way of the Trust Scheme (the “Switch Option”), provided 
that the Offer shall be made on the same or better terms as those which apply to the Trust Scheme 
(including the consideration payable to SB Unitholders), with an acceptance condition set at 50.0% 
of the maximum potential issued SB Units to which the Offer relates (and not conditional on a 
higher level of acceptance) and subject to the Scheme Conditions (as defi ned below) insofar as 
they are permitted by the SIC.

 If the Offeror exercises the Switch Option, the Implementation Agreement (save for certain 
surviving provisions) shall terminate with effect from the date of announcement by or on behalf 
of the Offeror of a fi rm intention to make the Offer, and none of the Parties shall have any claim 
against the others under the Implementation Agreement (except for any claim in respect of such 
surviving provisions).

16 “SB Competing Offer” means any expression of interest, offer or proposal by any person (other than the Offeror), together with 
parties acting or deemed to be acting in concert with it or by itself, involving:

 (a) a sale, conveyance, transfer, assumption or other disposal (“disposal”) of any direct or indirect interest in some or all of the SB 
Units exceeding 5.0% of all the SB Units, whether in a single transaction or series of related transactions;

 (b) an allotment or issuance of the SB Units or securities in any SB Group Entity (or any option, right, warrant or other securities 
exercisable into, convertible into or redeemable with any such SB Units or securities, whether in whole or in part) in each case 
exceeding 5.0% of all the SB Units or such securities, as the case may be, immediately after such allotment or issuance, 
whether in a single transaction or series of related transactions;

 (c) a Material Disposal of any real property, assets or securities in any SB Group Entity (save for the SB Units);

 (d) an offer (whether partial or otherwise) regulated under the Code for the SB Units;

 (e) a scheme of arrangement involving SB REIT or any SB Group Entity or the merger of SB REIT or any SB Group Entity with any 
other entity (whether by way of joint venture, reverse takeover bid, dual listed company structure, stapling or otherwise);

 (f) any agreement or other arrangement intended to achieve or having an effect similar to any of (a) to (e); or

 (g) a transaction or series of related transactions which would, or is reasonably likely to, preclude, restrict or frustrate, or delay or 
impede, the Acquisition or the Trust Scheme.
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 For the avoidance of doubt, there is no requirement under the terms and conditions of the 
Implementation Agreement for the Offeror to exercise the Switch Option in the event of a SB 
Competing Offer.

 Furthermore, if the Offeror exercises the Switch Option, then the parties to the Australian Asset 
Disposal Agreement have agreed to negotiate in good faith to agree to such changes to the 
Australian Asset Disposal Agreement as necessary to effect the transactions contemplated by 
the Australian Asset Disposal Agreement under the Switch Option, and failing such agreement, 
any party to the Australian Asset Disposal Agreement may rescind the Australian Asset Disposal 
Agreement ab initio by giving written notice to the other parties.

7.5 Exclusivity

 The SB Trustee and the SB Manager have agreed to grant the Offeror exclusivity for a period 
commencing on the date of the Implementation Agreement and ending on the earliest of (a) the 
date on which the Implementation Agreement is terminated in accordance with its terms; (b) the 
Scheme Settlement Date; and (c) the Long-Stop Date (as defi ned in paragraph 8.3.1 of this 
Offeror’s Letter), during which the SB Trustee and the SB Manager shall not, and shall procure that 
none of their Affi liates (as defi ned in the Scheme Document) or their respective directors, offi cers, 
employees, representatives, agents (“Representatives”) or advisers shall, directly or indirectly:

 7.5.1 solicit, invite, encourage or initiate any enquiries, negotiations or discussions, or 
communicate any intention to do the foregoing, with a view to obtaining, or to the extent 
reasonably likely to result in or lead to, any SB Competing Offer;

 7.5.2 negotiate or enter into, or participate in negotiations or discussions with any Person 
(as defi ned in the Scheme Document) in relation to, any SB Competing Offer or any 
agreement, understanding or arrangement which would or is reasonably likely to result in 
or lead to any SB Competing Offer; or

 7.5.3 enable any Person (other than the Offeror and its Representatives and advisers) to 
undertake due diligence on the SB Group, any SB Group Entity or their businesses or 
operations, or make available to such Person, or permit such Person, to receive any 
non-public information relating to the SB Group, any SB Group Entity or their businesses 
or operations, in connection with the formulation, development or fi nalisation of an actual, 
proposed or potential SB Competing Offer (including by way of providing information 
and access to perform due diligence on the SB Group, any SB Group Entity or their 
businesses or operations),

 except where the SB Independent Directors have considered in good faith, taking advice from 
their legal and fi nancial advisers, and have determined in good faith that failing to take action 
with respect to, or failing to respond to, such SB Competing Offer would or is reasonably likely to 
constitute a breach of the fi duciary, regulatory or statutory obligations of the directors of the SB 
Manager (including those under the Code).

7.6 Break Fee and Reverse Break Fee

 7.6.1 The Parties have agreed to certain matters in relation to the payment of an amount up to 
S$7,002,579.50, being approximately 1.0% of the aggregate Scheme Consideration, by:

  (i) the SB Trustee to the Offeror (the “Break Fee”); and

  (ii) the Offeror to the SB Trustee (the “Reverse Break Fee”),

  upon the occurrence of certain matters as further described in paragraph 2.11 of the 
Letter to SB Unitholders in the Scheme Document.

 7.6.2 The payment of the Break Fee by the SB Trustee or the Reverse Break Fee by the 
Offeror (as the case may be) shall be deemed as full and fi nal settlement of any claims 
under the Implementation Agreement and the Party receiving the Break Fee or the 
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Reverse Break Fee (as the case may be) shall not be entitled to bring any claim against 
the other Parties, including any claim to seek specifi c performance or other equitable 
remedies pursuant to the Implementation Agreement. For the avoidance of doubt, if the 
Break Fee or the Reverse Break Fee has been paid by the SB Trustee or the Offeror 
respectively, the Party receiving the Break Fee or the Reverse Break Fee (as the 
case may be) shall withdraw its claims against the other Party (if any), including any 
application for specifi c performance or other equitable remedies.

7.7 Conduct of Business

 The SB Trustee and the SB Manager have agreed not to, and shall procure that each SB Group 
Entity shall not, during the period from the date of the Implementation Agreement to the Effective 
Date, without the prior written consent of the Offeror (such consent not to be unreasonably 
withheld or delayed), take or refrain from taking any action which is reasonably within its power or 
control that would or is reasonably likely to result in a SB Prescribed Occurrence (as further set out 
in Appendix H to the Scheme Document), save to the extent:

 7.7.1 required by applicable laws and subject to any fi duciary duties, statutory or legal 
obligations;

 7.7.2 required to give effect to and comply with the Implementation Agreement; or

 7.7.3 such action is in connection with the redevelopment of any asset in the portfolio of the 
SB Group, where such action is taken or refrained from being taken in compliance with 
all applicable laws, including Appendix 6 (Property Funds Appendix) of the Code on 
Collective Investment Schemes.

8. SCHEME CONDITIONS

8.1 Scheme Conditions and the Impact of the Australian Asset Disposal

 8.1.1 Scheme Conditions

  The Trust Scheme is conditional upon the satisfaction (or, where applicable, the waiver) of 
the conditions precedent (the “Scheme Conditions”) set out in paragraph 2.8(a) of the 
Letter to SB Unitholders in the Scheme Document.

  In particular, the Scheme Conditions include:

  (i) the approval of the SB Unitholders for the Australian Asset Disposal; and

  (ii) the Australian Asset Disposal Completion. Further details on the Australian Asset 
Disposal are set out in paragraph 3 of the Letter to SB Unitholders in the Scheme 
Document.

 8.1.2 Australian Asset Disposal will not impact SB Unitholders

  (i) The Australian Asset Disposal provides the SB Unitholders with greater certainty 
on the timing for obtaining the relevant regulatory approvals required for the 
disposal of the Australian Assets and to ensure that the SB Unitholders receive the 
Scheme Consideration in the most time  effi cient manner.

   The Australian Asset Disposal is intended to effect the Acquisition in an optimal 
and effi cient manner, and is inter-conditional with the Trust Scheme and will 
complete on the same date as the Effective Date but immediately prior to the Trust 
Scheme becoming effective in accordance with its terms.

  (ii) For the avoidance of doubt, the Scheme Consideration represents a 
considered price for all the assets of SB REIT (including the Australian 
Assets) and the Adjusted Scheme Consideration to be paid to the SB 
Unitholders upon the Trust Scheme becoming effective in accordance with 
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its terms takes into account the value of the Australian Assets. 5 It should 
be noted that the Adjusted Scheme Consideration, taking into account the 
4Q2020 Distribution, is equivalent to the NAV per SB Unit (which, based on 
the SB FY2020  Financial Statements, is approximately S$0.546 to S$0.559 
per SB Unit). Accordingly, the Adjusted Scheme Consideration payable to SB 
Unitholders will not be reduced in any way by the amount of the Australian 
Asset Disposal Consideration payable to the Australian Asset Disposal 
Sellers, and, taking into account the 4Q2020 Distribution,  is equivalent to the 
NAV per SB Unit. There will be no economic effect to the SB Unitholders as a 
result of the Australian Asset Disposal and the value of the Australian Asset 
Disposal Consideration is of no consequence to the SB Unitholders.

8.2 Benefi t of the Scheme Conditions

 8.2.1 The Offeror’s Benefi t. The Offeror alone may waive the Scheme Conditions set out 
in paragraphs 2.8(a)(ii) (Completion of the Australian Asset Disposal), 2.8(a)(iii) 
(Regulatory Approvals) (other than paragraphs 2.8(a)(iii)(D) (SIC Approval), 2.8(a)(iii)
(E) (Court Approval for the Trust Scheme) and 2.8(a)(iii)(F) (SGX Approval for the 
Scheme Document and Delisting of SB REIT)), 2.8(a)(iv) (Tax Approvals), 2.8(a)(vi)
(B) (No SB Prescribed Occurrence), 2.8(a)(vii)(B) (No breach of SB Warranties), 
2.8(a)(viii) (No SB Material Adverse Effect) and 2.8(a)(x) (Third Parties) of the Letter 
to SB Unitholders in the Scheme Document.

  Any breach or non-fulfi lment of any such Scheme Condition may be relied upon only 
by the Offeror, save that a breach or non-fulfi lment of the Scheme Condition set out in 
paragraph 2.8(a)(ii) (Completion of the Australian Asset Disposal) of the Letter to SB 
Unitholders in the Scheme Document may be relied on by all Parties. The Offeror may 
at any time and from time to time at their sole and absolute discretion waive any such 
breach or non-fulfi lment.

 8.2.2 The SB Manager’s Benefi t. The SB Manager alone may waive the Scheme Conditions 
set out in paragraphs 2.8(a)(vi)(A) (No Offeror Prescribed Occurrence) and 2.8(a)(vii)
(A) (No breach of Offeror Warranties) of the Letter to SB Unitholders in the Scheme 
Document. Any breach or non-fulfi lment of any such Scheme Condition may be relied 
upon only by the SB Manager. The SB Manager may at any time and from time to time at 
their sole and absolute discretion waive any such breach or non-fulfi lment.

 8.2.3 Mutual Benefi t. The Parties may jointly waive the Scheme Conditions in paragraphs 
2.8(a)(v) (No Legal or Regulatory Restraint) and 2.8(a)(ix) (Authorisations and 
Consents) of the Letter to SB Unitholders in the Scheme Document. For the avoidance 
of doubt, the Scheme Conditions in paragraphs 2.8(a)(i) (SB Unitholders’ Approvals), 
2.8(a)(iii)(D) (SIC Approval), 2.8(a)(iii)(E) (Court Approval for the Trust Scheme) and 
2.8(a)(iii)(F) (SGX Approval for the Scheme Document and Delisting of SB REIT) of 
the Letter to SB Unitholders in the Scheme Document are not capable of being waived by 
any or all of the Parties.

8.3 Non-fulfilment of the Scheme Conditions. Pursuant to the terms of the Implementation 
Agreement, the Implementation Agreement may be terminated if any Scheme Condition set out in:

 8.3.1 paragraphs 2.8(a)(i) (SB Unitholders’ Approvals), 2.8(a)(ii) (Completion of the 
Australian Asset Disposal), 2.8(a)(iii) (Regulatory Approvals), 2.8(a)(iv) (Tax 
Approvals), 2.8(a)(ix) (Authorisations and Consents) and 2.8(a)(x) (Third Parties) of 
the Letter to SB Unitholders in the Scheme Document have not been satisfi ed (or, where 
applicable, not be waived) by 11.59 p.m. on the date falling nine (9) months after the Joint 
Announcement Date (or such other time and date as the Parties may agree in writing) 
(the “Long-Stop Date”);  or
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 8.3.2 paragraphs 2.8(a)(v) (No Legal or Regulatory Restraint), 2.8(a)(vi) (No Prescribed 
Occurrence), 2.8(a)(vii) (No Breach of Warranties) and 2.8(a)(viii) (No Material 
Adverse Effect) of the Letter to SB Unitholders in the Scheme Document have not been 
satisfi ed (or, where applicable, not be waived) on the date falling on the date of the grant 
by the court of the Trust Scheme Court Order (as defi ned in paragraph 9 of this Offeror’s 
Letter) (the “CP Satisfaction Date”),

 and the SIC has agreed that, in each case, the non-satisfaction of such Scheme Condition is 
material in the context of the Acquisition or the Trust Scheme, and that it has no objections to 
the Implementation Agreement being terminated and the Acquisition and the Trust Scheme not 
proceeding as a result of the non-satisfaction of such Scheme Condition, the Party having the 
right to terminate the Implementation Agreement for non-satisfaction of such Scheme Condition 
shall be entitled to do so, provided it provides written notice to all the other Parties to terminate 
the Implementation Agreement promptly upon the SIC stating that it has no objection to such 
termination and the Acquisition and the Trust Scheme not proceeding.

9. EFFECTIVE DATE

 The Trust Scheme shall become effective upon written notifi cation to the Monetary Authority of 
Singapore (“MAS”) of the grant of the order of the High Court of the Republic of Singapore or 
where applicable on appeal, the Court of Appeal of the Republic of Singapore (in each case, 
referred to as the “Court”) sanctioning the Trust Scheme under Order 80 of the Rules of Court, 
Chapter 322, R 5 of Singapore (“Trust Scheme Court Order”), which shall be effected by or on 
behalf of the Offeror, the SB Trustee or the SB Manager immediately within the same Business Day 
upon the satisfaction or waiver (as the case may be) of the Scheme Condition set out in paragraph 
2.8(a)(ii) (Completion of the Australian Asset Disposal) of the Letter of SB Unitholders in the 
Scheme Document, provided that:

 (a) the Scheme Conditions set out in paragraphs 2.8(a)(i) (SB Unitholders’ 
Approvals), 2.8(a)(iii) (Regulatory Approvals), 2.8(a)(iv) (Tax Approvals), 2.8(a)
(ix) (Authorisations and Consents) and 2.8(a)(x) (Third Parties) of the Letter to SB 
Unitholders in the Scheme Document have been satisfi ed or waived, as the case may be, 
in accordance with the terms of the Implementation Agreement; and

 (b) the Scheme Conditions set out in paragraphs 2.8(a)(v) (No Legal or Regulatory 
Restraint), 2.8(a)(vi) (No Prescribed Occurrence), 2.8(a)(vii) (No Breach of 
Warranties) and 2.8(a)(viii) (No SB Material Adverse Effect) of the Letter to 
SB Unitholders in the Scheme Document have been satisfied or waived on the 
CP Satisfaction Date, as the case may be, in accordance with the terms of the 
Implementation Agreement,

 (such date on which the Trust Scheme becomes effective in accordance with its terms, the 
“Effective Date”).

 If the Trust Scheme becomes effective, it will be binding on all SB Unitholders, whether or 
not the SB Unitholders  were present by proxy or voted  at the Trust Scheme Meeting, and, if 
the SB Unitholders were present by proxy and voted at the Trust Scheme Meeting, whether 
or not they voted in favour of the Trust Scheme Resolution.

10. APPROVALS REQUIRED

10.1 Trust Scheme Meeting and Court Sanction

 The Trust Scheme will require, inter alia, the following approvals:

 10.1.1 the approval of the SB Unitholders holding in the aggregate not less than three-fourths of 
the total number of votes held by the SB Unitholders present and voting  by proxy at the 
Extraordinary General Meeting for the SB Trust Deed Amendments Resolution;
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 10.1.2 the approval of the SB Unitholders holding in the aggregate greater than 50.0% of the 
total number of votes held by the SB Unitholders present and voting  by proxy at the 
Extraordinary General Meeting for the Australian Asset Disposal Resolution;

 10.1.3 the approval of the Trust Scheme by a majority in number of SB Unitholders representing 
at least three-fourths in value of the SB Units held by the SB Unitholders present and 
voting  by proxy  at the Trust Scheme Meeting to approve the Trust Scheme Resolution; 
and

 10.1.4 the grant of the Trust Scheme Court Order by the Court.

 The Trust Scheme Resolution is contingent upon the approval of the SB Trust Deed 
Amendments Resolution and the Australian Asset Disposal Resolution at the Extraordinary 
General Meeting. In the event that either the SB Trust Deed Amendments Resolution or the 
Australian Asset Disposal Resolution is not passed, the SB Manager will not proceed with 
the Trust Scheme Meeting. This means that the Trust Scheme cannot be implemented by 
the SB Manager and the Offeror unless the SB Trust Deed Amendments Resolution, the 
Australian Asset Disposal Resolution and the Trust Scheme Resolution are passed at the 
Extraordinary General Meeting and the Trust Scheme Meeting respectively.

 For avoidance of doubt, the SB Trust Deed Amendments Resolution is not conditional on 
the Australian Asset Disposal Resolution or the Trust Scheme Resolution being passed. 
In the event the SB Trust Deed Amendments Resolution is approved at the Extraordinary 
General Meeting, the SB Trust Deed will be amended to include the SB Trust Deed 
Amendments, whether or not the Australian Asset Disposal Resolution and/or the Trust 
Scheme Resolution are passed.

 In addition, the Trust Scheme will only come into effect if all the Scheme Conditions have 
been satisfi ed or, as the case may be, waived in accordance with the Implementation 
Agreement. The Australian Asset Disposal will only come into effect if all the Australian 
Asset Disposal Conditions have been satisfi ed or, as the case may be, waived in accordance 
with the Australian Asset Disposal Agreement.

 Further, under the terms of the Australian Asset Disposal Agreement, in the event the 
Implementation Agreement is terminated or rescinded, the Australian Asset Disposal 
Agreement will also be rescinded ab initio (save where such termination of the 
Implementation Agreement is as a result of the exercise of the Switch Option, in which case, 
certain provisions under the Australian Asset Disposal Agreement shall apply) and upon 
which, the Australian Asset Disposal will not come into effect .

10.2 SIC Confi rmations

 Pursuant to the application made by the Offeror to the SIC to seek SIC’s rulings and confi rmations 
on certain matters in relation to the Trust Scheme, the SIC has on 8 December 2020 confi rmed, 
inter alia, that:

 10.2.1 the Trust Scheme is exempted from complying with Rules 14, 15, 16, 17, 20.1, 21, 22, 
28, 29 and 33.2 and Note 1(b) on Rule 19 of the Code, subject to, amongst others, the 
following conditions:

  (i) the Offeror and its concert parties (including Offeror HoldCo, Blackstone SPV and 
the Lim Family), and the common substantial SB Unitholders or shareholders (as 
the case may be) of SB REIT and the Offeror (i.e. those holding 5.0% or more 
interests of SB REIT and the Offeror) shall abstain from voting on the Trust 
Scheme;

  (ii) the SB Manager appoints an independent fi nancial adviser to advise the SB 
Unitholders on the Trust Scheme;
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  (iii) the Trust Scheme is approved by a majority in number representing three-fourths 
in value of the SB Units held by the SB Unitholders present and voting either in 
person or by proxy at a meeting convened to approve the Trust Scheme; and

  (iv) the SB Manager obtains Court approval for the Trust Scheme under Order 80 of 
the Rules of Court, Chapter 322, R 5 of Singapore; and

 10.2.2 it has no objections to the Scheme Conditions.

10.3 Exemption from Recommendation by Certain SB Directors

 The SIC has also ruled that Mr. Lim Chap Huat and Ms. Lim Cheng Hwa are exempted from the 
requirement to make a recommendation on the Trust Scheme to the SB Unitholders as they face 
the following confl icts of interest:

 10.3.1 Mr. Lim Chap Huat is not considered independent for the purpose of the Trust Scheme 
under the Code and is exempted from assuming responsibility for any recommendation 
on the Trust Scheme to the SB Unitholders, as he is a shareholder of Offeror HoldCo, as 
well as a director of both Offeror HoldCo and the Offeror; and

 10.3.2 Ms. Lim Cheng Hwa is not considered independent for the purpose of the Trust Scheme 
under the Code and is exempted from assuming responsibility for any recommendation 
on the Trust Scheme to the SB Unitholders, as she is a director of SBGH, an entity which 
is wholly owned by Mr. Lim Chap Huat.

 Each of Mr. Lim Chap Huat and Ms. Lim Cheng Hwa must, however, still assume responsibility for 
the accuracy of the facts and opinions expressed in documents or advertisements issued by, or 
on behalf of, the SB Manager (in its capacity as manager of SB REIT) in connection with the Trust 
Scheme.

10.4 Other Regulatory Approvals

 The Trust Scheme will also require other regulatory approvals, from the Inland Revenue Authority 
of Singapore, the SGX-ST, JTC Corporation and the MAS. Further details on the regulatory 
approvals are set out in paragraph 2.8(a)(iii) of the Letter to SB Unitholders in the Scheme 
Document.

11. ABSTENTION FROM VOTING ON TRUST SCHEME RESOLUTION

 In accordance with the SIC’s rulings as set out in paragraph 10.2.1(i) of this Offeror’s Letter, the 
Offeror and its concert parties (including Offeror HoldCo, Blackstone SPV, SBGH, Ms. Lim Cheng 
Hwa and the Lim Family), and the common substantial SB Unitholders or shareholders (as the 
case may be) of SB REIT and the Offeror will abstain from voting on the Trust Scheme Resolution. 
In addition, the SB Manager will abstain from voting on the Trust Scheme Resolution pursuant to 
Rule 748(5) of the Listing Manual.

12. SHAREHOLDING ADJUSTMENT

 Upon completion of the Trust Scheme, the shareholding proportion of the shareholders of Offeror 
HoldCo may be adjusted as a result of the operation of the Reinvestment Arrangements (as 
defi ned in the Implementation Agreement) in relation to any SB Units allotted and issued to the SB 
Manager following the Joint Announcement Date as payment for its base fees, performance fees, 
acquisition fees and divestment fees.
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13. TERMINATION

13.1 Right to Terminate. In addition to paragraph 8.3 of this Offeror’s Letter, the Implementation 
Agreement may be terminated at any time from the Joint Announcement Date to (and including) 
the Business Day immediately preceding the Effective Date, without prejudice to any other rights of 
termination under the Implementation Agreement, by:

 13.1.1 either the Offeror or the SB Trustee and the SB Manager, if either the SB Trust Deed 
Amendments Resolution or the Australian Asset Disposal Resolution is not approved by 
the SB Unitholders at the Extraordinary General Meeting;

 13.1.2 either the Offeror or the SB Trustee and the SB Manager, if the Trust Scheme Resolution 
is not approved by the SB Unitholders at the Trust Scheme Meeting;

 13.1.3 the Offeror, if the Australian Asset Disposal Agreement is terminated;

 13.1.4 either the Offeror or the SB Trustee and the SB Manager, if there has been a decree, 
determination, injunction, judgment or other order (which is fi nal and non-appealable) 
issued by any court of competent jurisdiction or by any Governmental Authority which has 
the effect of permanently enjoining, restraining or otherwise prohibiting the Acquisition, 
the Trust Scheme or any part thereof;

 13.1.5 the SB Trustee and the SB Manager, if there is an Offeror Prescribed Occurrence (as 
further set out in Appendix H to the Scheme Document) which is material in the context 
of the Acquisition or the Trust Scheme and the Offeror fails to remedy such breach (if 
capable of remedy) within 14 days after being given notice by the SB Trustee or the SB 
Manager to do so;

 13.1.6 the Offeror, if there is a SB Prescribed Occurrence which is material in the context of the 
Acquisition or the Trust Scheme and the SB Trustee or the SB Manager fails to remedy 
such breach (if capable of remedy) within 14 days after being given notice by the Offeror 
to do so;

 13.1.7 the SB Trustee and the SB Manager, if there is a breach of the Offeror Warranties (as 
further set out in Appendix I to the Scheme Document) which is material in the context 
of the Acquisition or the Trust Scheme and the Offeror fails to remedy such breach (if 
capable of remedy) within 14 days after being given notice by the SB Trustee or the SB 
Manager to do so;

 13.1.8 the Offeror, if there is a breach of the SB Warranties (as further set out in Appendix J 
to the Scheme Document) which is material in the context of the Acquisition or the Trust 
Scheme and the SB Trustee or the SB Manager fails to remedy such breach (if capable 
of remedy) within 14 days after being given notice by the Offeror to do so;

 13.1.9 by the Offeror, if a SB Competing Offer completes (or, in the case of a SB Competing 
Offer which is a general offer, becomes unconditional in all respects); or

 13.1.10 by the Offeror, if there has been an occurrence of a SB Material Adverse Effect (as 
defi ned in the Scheme Document),

 in each case,  provided that:

 ( i) the relevant Party seeking to terminate the Implementation Agreement shall only 
terminate the Implementation Agreement with the prior consultation of the SIC and 
subject to the SIC giving its approval for, and stating that it has no objection to, such 
termination; and

 ( ii) the Party seeking to terminate the Implementation Agreement shall provide written notice 
to all the other Parties to terminate the Implementation Agreement promptly upon the SIC 
stating that it has no objection to such termination.
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13.2 Effect of Termination. Upon the termination of the Implementation Agreement by either the Offeror 
or the SB Trustee and the SB Manager pursuant to the terms of the Implementation Agreement, 
the Implementation Agreement shall terminate (except for certain surviving provisions, such as 
those relating to, amongst others, the Break Fee and the Reverse Break Fee, confi dentiality, costs 
and expenses and governing law) and subject to paragraph 7.6.2 of this Offeror’s Letter, no Party 
shall have a claim against any other Parties under the Implementation Agreement, except for any 
claim:

 13.2.1 arising from any breaches by such other Party or Parties of certain surviving provisions 
after such termination;

 13.2.2 in relation to:

  (i) the actual out-of-pocket costs and expenses reasonably incurred in engaging any 
public relations fi rm appointed by the SB Manager to manage the promotion and 
publicity of the Acquisition, the Trust Scheme and the Australian Asset Disposal;

  (ii) all legal, professional and other costs and expenses reasonably incurred by the 
SB Manager and the SB Trustee in connection with the negotiation, preparation 
and execution of the Implementation Agreement and requisite documentation in 
relation to the Acquisition and the Trust Scheme or otherwise in connection with 
the Acquisition and the Trust Scheme in the event the Implementation Agreement 
is terminated for any reason whatsoever (other than by reasons of the events 
contemplated under paragraph 2.11(a) of the Letter to SB Unitholders in the 
Scheme Document); and

  (iii) the actual out-of-pocket costs and expenses reasonably incurred by the SB 
Manager, the SB Trustee and SBSH to effect the Australian Asset Disposal 
(including all costs related to the preparation of completion accounts, submission of 
tax returns for the Australian Asset Disposal, fees paid to the property managers, 
investment manager, trustee, and the legal, accounting and tax advisory fees 
incurred in connection with the Australian Asset Disposal),

  in each case, subject to the agreed caps set out in the Implementation Agreement; or

 13.2.3 in relation to the Break Fee (payable by the SB Trustee to the Offeror) or the Reverse 
Break Fee (payable by the Offeror to the SB Trustee), which are equivalent to an amount 
of S$7,002,579.50 (being approximately 1.0% of the aggregate Scheme Consideration).

14. DISCLOSURE OF INTERESTS IN SB REIT

14.1 Holdings of and Dealings in SB Units. As at the Latest Practicable Date, based on the latest 
information available to the Offeror and save as disclosed in paragraph 1 of Schedule B to this 
Offeror’s Letter and in the Scheme Document, none of (i) the Offeror and its directors; and (ii) 
persons acting in concert with the Offeror in relation to the Acquisition and the Trust Scheme 
(collectively, the “Offeror Concert Party Group”):

 14.1.1 owns, controls or has agreed (other than pursuant to the Implementation Agreement) 
to acquire any (i) SB Units; (ii) securities which carry voting rights in SB REIT; and (iii) 
convertible securities, warrants, options or derivatives in respect of (i) or (ii) (collectively, 
the “SB Relevant Securities”); and

 14.1.2 has dealt for value in the SB Relevant Securities from 4 June 2020 (being the date falling 
three (3) months preceding the Holding Announcement Date) to the Latest Practicable 
Date (both dates inclusive) (the “Relevant Period”).
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14.2 Other Arrangements. As at the Latest Practicable Date, based on the latest information available 
to the Offeror and save as disclosed in this Offeror’s Letter and in the Scheme Document, no party 
in the Offeror Concert Party Group has:

 14.2.1 entered into any arrangement (including any indemnity or option arrangements) in relation 
to any SB Relevant Securities which might be material to the Acquisition and/or the Trust 
Scheme;

 14.2.2 received any irrevocable commitment or undertakings to vote in favour of or against the 
Trust Scheme;

 14.2.3 granted any security interest in respect of any SB Relevant Securities in favour of any 
other person, whether through a charge, pledge or otherwise;

 14.2.4 borrowed any SB Relevant Securities from any other person (excluding those which have 
been on-lent or sold); or

 14.2.5 lent any SB Relevant Securities to any other person.

 Upon the Trust Scheme becoming effective in accordance with its terms, the Offeror will hold and 
control all the voting rights in SB REIT.

15. NO SPECIAL ARRANGEMENTS

15.1 No Agreement having any Connection with or Dependence upon the Trust Scheme. As at 
the Latest Practicable Date, save as disclosed in the Scheme Document (including this Offeror’s 
Letter), there is no agreement, arrangement or understanding between (i) any member of the 
Offeror Concert Party Group, and (ii) any of the current or recent directors of the SB Manager 
or any of the current or recent SB Unitholders or any other person that has any connection with, 
or dependence on or is conditional upon, the Trust Scheme or its outcome that is required to be 
disclosed.

15.2 Transfer of SB Units. As at the Latest Practicable Date, save as disclosed in the Scheme 
Document (including this Offeror’s Letter), there is no agreement, arrangement or understanding 
whereby any SB Units acquired pursuant to the Trust Scheme will be transferred to any other 
person. The Offeror, however, reserves the right to transfer any SB Units to any member of the 
Offeror Concert Party Group or for the purpose of granting security in favour of fi nancial institutions 
which have extended or shall extend credit facilities to it.

15.3 No Indemnity Arrangements. As at the Latest Practicable Date, save as disclosed in the Scheme 
Document (including this Offeror’s Letter), none of the members of the Offeror Concert Party 
Group has entered into any arrangement with any person of the kind referred to in Note 7 on 
Rule 12 of the Takeover Code, including indemnity or option arrangements, and any agreement or 
understanding, formal or informal, of whatever nature, relating to the SB Relevant Securities which 
may be an inducement to deal or refrain from dealing in SB Relevant Securities.

15.4 No Payment or Benefi t to Directors of the SB Manager. As at the Latest Practicable Date, save 
as disclosed in the Scheme Document (including this Offeror’s Letter), there is no agreement, 
arrangement or understanding for any payment or other benefi t to be made or given to any 
director of the SB Manager or any of their related corporations (within the meaning of Section 6 
of the Companies Act, Chapter 50 of Singapore) as compensation for loss of offi ce or otherwise in 
connection with the Trust Scheme.
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16. GENERAL AND FINANCIAL INFORMATION RELATING TO SB REIT

16.1 Equity Capital. SB REIT has one class of securities, being the SB Units.

16.2 Material Changes in the Financial Position of SB REIT. As at the Latest Practicable Date, 
save in relation to and in connection with the Acquisition, the Trust Scheme and the Australian 
Asset Disposal (including the costs and expenses incurred or to be incurred in connection with the 
Acquisition, the Trust Scheme and the Australian Asset Disposal) and as disclosed in the Scheme 
Document and any other information on the SB Group which is publicly available (including, without 
limitation, the announcements released by the SB Manager, on behalf of SB REIT, on SGXNET), 
there has not been, to the knowledge of the Offeror, any material change in the fi nancial position 
or prospects of SB REIT since 31 December 2019, being the date of the last balance sheet laid 
before the SB Unitholders in a general meeting.

16.3 Transfer Restrictions of the SB Units. Subject to and upon the amendment of the SB Trust 
Deed in the manner set out in the Letter to SB Unitholders in the Scheme Document, the SB Trust 
Deed does not contain any restrictions on the right to transfer the SB Units in connection with the 
Acquisition or the Trust Scheme.

16.4 Additional Information. Additional information relating to SB REIT is set out in Appendix C to the 
Scheme Document.

17. OVERSEAS SB UNITHOLDERS

17.1 Overseas SB Unitholders. The applicability of the Trust Scheme to the SB Unitholders whose 
addresses are outside Singapore, as shown on the register of SB Unitholders, or as the case may 
be, in the records of The Central Depository (Pte) Limited (each, an “Overseas SB Unitholder”), 
may be affected by the laws of the relevant overseas jurisdictions. Accordingly, all Overseas SB 
Unitholders should inform themselves about, and observe, any applicable legal requirements in 
their own jurisdictions.

 If an Overseas SB Unitholder is in any doubt about his/her/its position, he/she/it should 
consult his/her/its own professional advisers in the relevant jurisdictions.  

17.2 Copies of Scheme Document. Where there are potential restrictions on sending the Scheme 
Document to any overseas jurisdiction, the Offeror and the SB Manager reserve the right not 
to send such documents to the SB Unitholders in such overseas jurisdiction. For the avoidance 
of doubt, the Trust Scheme is being proposed to all the SB Unitholders (including Overseas SB 
Unitholders), including those to whom the Scheme Document will not be, or may not be, sent, 
provided that the Scheme Document does not constitute an offer or a solicitation to any person 
in any jurisdiction in which such offer or solicitation is unlawful and the Trust Scheme is not being 
proposed in any jurisdiction in which the introduction or implementation of the Trust Scheme would 
not be in compliance with the laws of such jurisdiction.

 SB Unitholders (including Overseas SB Unitholders) may obtain copies of the Scheme Document 
and  the Notices and Proxy Forms (as defined in the Scheme Document). Please refer to 
paragraph 1 5 of the Letter to SB Unitholders in the Scheme Document for more information.

 It is the responsibility of any Overseas SB Unitholder who wishes to request for the Scheme 
Document and the Notices and Proxy Forms  or participate in the Trust Scheme to satisfy himself/
herself/itself as to the full observance of the laws of the relevant jurisdiction in that connection, 
including the obtaining of any governmental or other consent which may be required, and 
compliance with all necessary formalities or legal requirements. In requesting for the Scheme 
Document and  the Notices and Proxy Forms or participating in the Trust Scheme, the Overseas 
SB Unitholder represents and warrants to the Offeror and the SB Manager that he/she/it is in full 
observance of the laws of the relevant jurisdiction in that connection, and that he/she/it is in full 
compliance with all necessary formalities or legal requirements. If any Overseas SB Unitholder is in 
any doubt about his/her/its position, he/she/it should consult his/her/its professional adviser in the 
relevant jurisdiction.



B-26

APPENDIX B – OFFEROR’S LETTER TO THE SB UNITHOLDERS

 For the avoidance of doubt, the Acquisition and the Trust Scheme are being proposed to all the SB 
Unitholders (including Overseas SB Unitholders), including those to whom the Scheme Document 
will not be, or may not be, sent, provided that the Scheme Document does not constitute an offer 
or a solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful 
and the Trust Scheme is not being proposed in any jurisdiction in which the introduction or 
implementation of the Trust Scheme would not be in compliance with the laws of such jurisdiction.

17.3 Notice. The Offeror and the SB Manager each reserves the right to notify any matter, including the 
fact that the Trust Scheme has been proposed, to any or all SB Unitholders (including Overseas 
SB Unitholders) by announcement to the SGX-ST or paid advertisement in a daily newspaper 
published and circulated in Singapore, in which case such notice shall be deemed to have been 
sufficiently given notwithstanding any failure by any SB Unitholder (including any Overseas SB 
Unitholder) to receive or see such announcement or advertisement. For the avoidance of doubt, for 
as long as SB REIT remains listed on the SGX-ST, the SB Manager will continue to notify all SB 
Unitholders (including Overseas SB Unitholders) of any matter relating to the Acquisition and the 
Trust Scheme by announcement via SGXNET.

 Notwithstanding that such Overseas SB Unitholder may not receive the  Notice of  Extraordinary 
General Meeting or the  Notice of  Trust Scheme Meeting,  he/she/it shall be bound by the Trust 
Scheme if the Trust Scheme becomes effective in accordance with its terms.

18. TAX

 SB Unitholders should consult their own tax advisers on the possible tax implications (if any) of 
the Acquisition and the Trust Scheme or any other transactions contemplated by this Offeror’s 
Letter. Depending on the individual circumstances of each SB Unitholder, including his/her/its tax 
residence and the size of his/her/its holdings in SB REIT, he/she/it may realise or be deemed under 
applicable tax laws, regulations and rules to realise a gain or loss arising from the Acquisition or 
the Trust Scheme or any other transactions contemplated by this Offeror’s Letter which is taxable 
or, as the case may be, not permitted to be deductible in any applicable jurisdiction.

19. SETTLEMENT AND REGISTRATION

 Paragraph 13 of the Letter to SB Unitholders in the Scheme Document sets out details of the 
procedures for the implementation of the Trust Scheme and settlement and registration procedures.

20. FINANCIAL ADVISER AND CONFIRMATION OF FINANCIAL RESOURCES

 Citigroup Global Markets Singapore Pte. Ltd. (the “Offeror Financial Adviser”) is the fi nancial 
adviser to the Offeror in connection with the Acquisition and the Trust Scheme.

 The Offeror Financial Adviser confi rms that the Offeror has suffi cient fi nancial resources to acquire, 
and satisfy in full the aggregate Adjusted Scheme Consideration payable by the Offeror for all 
the SB Units to be acquired by the Offeror pursuant to the Trust Scheme, excluding the Adjusted 
Scheme Consideration payable to each member of the Lim Family, SBGH and the SB Manager for 
all their SB Units, which shall be satisfi ed by the allotment and issuance of new Offeror HoldCo 
Shares to Mr. Lim Chap Huat on the Scheme Settlement Date.

 United Overseas Bank Limited (“UOB”) is the adviser to Blackstone SPV and Mr. Lim Chap Huat in 
respect of the Acquisition and the Trust Scheme.
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21. RESPONSIBILITY STATEMENT

 The directors of the Offeror (including any who may have delegated detailed supervision of the 
preparation of this Offeror’s Letter) have taken all reasonable care to ensure that the facts stated 
and all opinions expressed in this Offeror’s Letter (excluding information relating to the SB Group or 
the SB Manager or any opinion or rationale expressed by the SB Group, the SB Manager, the SB 
Independent Directors, the IFA or the Independent Valuers) are fair and accurate and that, where 
appropriate, no material facts in relation thereto have been omitted from this Offeror’s Letter, and 
the directors of the Offeror jointly and severally accept responsibility accordingly.

 Where any information has been extracted or reproduced from published or otherwise publicly 
available sources or obtained from a named source (including SB REIT, the SB Manager, the 
SB Independent Directors, the IFA and the Independent Valuers), the sole responsibility of the 
directors of the Offeror has been to ensure that, through reasonable enquiries, such information 
is accurately extracted from such sources or, as the case may be, refl ected or reproduced in this 
Offeror’s Letter. The directors of the Offeror do not accept any responsibility for any information 
relating to the SB Group and/or the SB Manager or any opinion or rationale expressed by the SB 
 Group, the SB Manager, the SB Independent Directors, the IFA and/or the Independent Valuers.

Yours faithfully,

By Order of the Board of Directors

CLAY HOLDINGS III LIMITED
(Company Registration No: 367645)
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SCHEDULE A

ADDITIONAL INFORMATION ON THE OFFEROR

1. REGISTERED AND PRINCIPAL OFFICE

 The registered offi ce of the Offeror is at 190 Elgin Avenue, George Town, Grand Cayman 
KY1-9005, Cayman Islands.

2. DIRECTORS OF THE OFFEROR

 The names, addresses and designations of the directors of the Offeror as at the Latest Practicable 
Date are as follows:

Name Address Designation

Mr. Lim Chap Huat c/o 23 Defu South Street 1,
Soilbuild Prefab Innovation Hub,
Singapore 533847

Director

Mr. Lim Han Qin c/o 23 Defu South Street 1,
Soilbuild Prefab Innovation Hub,
Singapore 533847

Director

Mr. Anthony Beovich c/o The Blackstone Group,
345 Park Avenue 28th Floor,
New York, New York; 10154 USA

Director

Mr. Alex Che Hang Lau c/o The Blackstone Group (HK) Limited,
Suite 901 Two International
Finance Centre, 8 Finance Street
Central Hong Kong

Director

Mr. Paul Quinlan c/o The Blackstone Group,
345 Park Avenue 28th Floor,
New York, New York; 10154 USA

Director

3. FINANCIAL INFORMATION

3.1 Summary of Financial Information. As the Offeror is an investment holding company which has 
not traded since its incorporation, except to enter into certain arrangements in connection with the 
Acquisition and the Trust Scheme, no audited or unaudited fi nancial statements of the Offeror have 
been prepared since the date of its incorporation as at the Latest Practicable Date.

3.2 No Signifi cant Accounting Policies. As no audited fi nancial statements of the Offeror have been 
prepared to date, there are no signifi cant accounting policies to be noted.

3.3 Material Changes in Financial Position. Save as a result of the fi nancing of the Acquisition and 
the Trust Scheme, as at the Latest Practicable Date, there has been no known material change in 
the fi nancial position of the Offeror since the date of its incorporation.
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SCHEDULE B

DISCLOSURE OF INTERESTS

1. Disclosure of Interests in SB Relevant Securities

1.1 Holdings of SB Units

 As at the Latest Practicable Date, based on the latest information available to the Offeror, the 
interests in the SB Units owned, controlled or agreed to be acquired by the Offeror Concert Party 
Group are set out below:

Name

Direct Interest Deemed Interest

No. of
SB Units %(1)

No. of
SB Units %(1)

Mr. Lim Chap Huat 88,988,491 6.97 35,380,833(2) 2.77

Mr. Lim Han Feng 64,400,000 5.05 23,600,000(3) 1.85

Mr. Lim Han Qin 64,400,000 5.05 23,600,000(4) 1.85

Mr. Lim Han Ren 75,400,000 5.91 12,600,000(5) 0.99

SBGH 1 n.m.(6) – –

Ms. Lim Cheng Hwa(7) 272,580 0.02 – –

Citigroup Global Markets Limited 
(“CGML”) 24 n.m.(6) – –

 Notes:

 (1) All references to percentage fi gures in this table (including the notes) herein are calculated based on the total SB 
Units in issue as at the Latest Practicable Date, being 1,275,998,836 SB Units in issue and rounded to the nearest 
two (2) decimal places.

 (2) Mr. Lim Chap Huat, a director of the Offeror, has a deemed interest in 35,380,833 SB Units arising from (a) his 
interest in SBGH, which holds one (1) SB Unit ; (b) his interest in the SB Manager, which holds 16,446,904 SB Units; 
and (c) 18,933,928 SB Units held through a nominee account, Raffl es Nominees (Pte) Limited, and pledged to Credit 
Suisse AG, Singapore branch, as at the Latest Practicable Date.

 (3) Mr. Lim Han Feng, the son of Mr. Lim Chap Huat, has a deemed interest in 23,600,000 SB Units as (a) 12,600,000 
SB Units are held through a nominee account, Raffl es Nominees (Pte) Limited, and pledged to Credit Suisse 
AG, Singapore branch ; and (b) 11,000,000 SB Units are held through a nominee account, United Overseas Bank 
Nominees (Private) Limited and pledged to UOB, in each case as at the Latest Practicable Date.

 (4) Mr. Lim Han Qin, a director of the Offeror and the son of Mr. Lim Chap Huat,, has a deemed interest in 23,600,000 
SB Units held through a nominee account, Raffl es Nominees (Pte) Limited, and of which 12,600,000 SB Units are 
pledged to Credit Suisse AG, Singapore branch, as at the Latest Practicable Date.

 (5) Mr. Lim Han Ren, the son of Mr. Lim Chap Huat, has a deemed interest in 12,600,000 SB Units held through a 
nominee account, Raffl es Nominees (Pte) Limited, and pledged to Credit Suisse AG, Singapore branch, as at the 
Latest Practicable Date.

 (6) n.m. means not meaningful.

 (7) Ms. Lim Cheng Hwa is a director of SBGH and is therefore part of the Offeror Concert Party Group.
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1.2 Dealings in SB Units

 The details of the dealings in SB Units during the Relevant Period by members of the Offeror 
Concert Party Group are set out below:

Name Date Nature of dealings

No. of
SB Units
dealt in 

Transaction 
Price per
SB Unit
(S$)( 2)

UOB Kay Hian
Pte Ltd 

11 June 2020 Sale of SB Units 100,000 0.400

UOB Kay Hian
Pte Ltd 

13 July 2020 Sale of SB Units 100,000 0.415

CGML 3 August 2020 Purchase of
SB Units

1,500 0.390

CGML 4 August 2020 Sale of SB Units 6,600 0.391

CGML 5 August 2020 Loan of SB Units (SB 
Units lent to external 

counterparty)

14,000 –

CGML 13 August 2020 Return of loan of 
SB Units (SB Units 
returned by external 

counterparty)

14,000 –

CGML 19 August 2020 Purchase of
SB Units

6,600 0.410

Mr. Lim Chap Huat(1) 31 August 2020 Sale of SB Units (to 
Mr. Lim Han Feng, Mr. 
Lim Han Qin and Mr. 
Lim Han Ren for no 

consideration)

9,000,000 –

Mr. Lim Han Feng(1) 31 August 2020 Purchase of SB 
Units (from Mr. Lim 
Chap Huat for no 

consideration)

3,000,000 –

Mr. Lim Han Qin(1) 31 August 2020 Purchase of SB 
Units (from Mr. Lim 
Chap Huat for no 

consideration)

3,000,000 –

Mr. Lim Han Ren(1) 31 August 2020 Purchase of SB 
Units (from Mr. Lim 
Chap Huat for no 

consideration)

3,000,000 –

CGML 14 September 2020 Sale of SB Units 6,600 0.480

CGML 18 September 2020 Sale of SB Units 148,019 0.490

Citigroup Global Markets 
Inc. (“CGMI”)

21 September 2020 Borrowing of SB 
Units (SB Units 

borrowed from external 
counterparty)

277,387 –
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Name Date Nature of dealings

No. of
SB Units
dealt in 

Transaction 
Price per
SB Unit
(S$)( 2)

CGMI 21 September 2020 Loan of SB Units (SB 
Units lent
to CGML)

277,387 –

CGML 21 September 2020 Borrowing of SB Units 
(SB Units borrowed 

from CGMI)

277,387 –

CGML 22 September 2020 Sale of SB Units 37,000 0.493

UOB Kay Hian
Pte Ltd 

7 October 2020 Purchase of
SB Units

20,000 0.500

UOB Kay Hian
Pte Ltd 

9 October 2020 Purchase of
SB Units

20,000 0.500

CGML 14 October 2020 Purchase of
SB Units

14,700 0.500

UOB Kay Hian
Pte Ltd 

16 October 2020 Sale of SB Units 20,000 0.500

UOB Kay Hian
Pte Ltd 

16 October 2020 Sale of SB Units 20,000 0.495

UOB Kay Hian
Pte Ltd 

19 October 2020 Purchase of
SB Units

2,000 0.500

CGML 20 October 2020 Sale of SB Units 35,300 0.487

UOB Kay Hian
Pte Ltd 

22 October 2020 Sale of SB Units 2,000 0.470

CGML 23 October 2020 Purchase of
SB Units

11,000 0.471

CGML 27 October 2020 Purchase of
SB Units

53,200 0.475

CGML 19 November 2020 Return of borrowing 
of SB Units (SB Units 

returned
to CGMI)

277,387 –

CGMI 19 November 2020 Return of loan of 
SB Units (SB Units 
returned by CGML)

277,387 –

CGMI 19 November 2020 Return of borrowing 
of SB Units (SB Units 
returned to external 

counterparty)

277,387 –

 Notes:

 (1) Mr. Lim Chap Huat transferred 3,000,000 SB Units to each of his three sons, Mr. Lim Han Feng, Mr. Lim Han Qin and 
Mr. Lim Han Ren for no consideration.

  ( 2) Figures rounded to the nearest three (3) decimal places.
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1.3 Dealings in SB Relevant Securities (other than SB Units)

 The details of the dealings in the SB Relevant Securities (other than the SB Units) during the 
Relevant Period by members of the Offeror Concert Party Group are set out below:

Name Date
Nature of dealings 

(equity swap (long))

No. of SB Units 
in respect of 
the dealing of 
SB Relevant 
Securities 

Transaction Price 
per SB Relevant 

Security
(S$)(1)

CGML 4 August 2020 Build up short 6,600 0.390

CGML 19 August 2020 Unwind short 6,600 0.410

CGML 14 September 2020 Build up short 6,600 0.480

CGML 22 September 2020 Build up short 37,000 0.493

CGML 14 October 2020 Unwind short 14,700 0.501

CGML 20 October 2020 Build up short 35,300 0.487

CGML 23 October 2020 Unwind short 11,000 0.471

CGML 27 October 2020 Unwind short 53,200 0.475

 Note:

 (1) Figures rounded to the nearest three (3) decimal places.
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SCHEDULE C

GENERAL INFORMATION

1. MARKET QUOTATIONS FOR SB UNITS 

1.1 Closing Prices on the SB Units

 The following table sets out the closing prices and volume of the SB Units traded on the SGX-ST 
(as reported by Bloomberg L.P.) (i) on the Latest Practicable Date; (ii) on the Last Full Trading Day; 
(iii) 8 December 2020, being the last trading day immediately prior to the Joint Announcement 
Date (“Prior Trading Day”) and (iv) on the last Market Day on each of the six (6) calendar months 
preceding the Holding Announcement Date, and the corresponding premium based on the 
Adjusted Scheme Consideration of S$0.5 3806:

Month

Last Transacted 
Price
(S$)

Volume of SB 
Units Traded

Premium 
based on the 

Adjusted Scheme 
Consideration of 

S$0.5 3806

Latest Practicable Date  0.525 746,300 2.5% 

Last Full Trading Day  0.430 5,248,900  25.1%

Prior Trading Day 0. 510 1,594,700 5.5% 

31 August 2020 0.430 5,248,900  25.1%

30 July 2020 0.405 427,000 32.9% 

30 June 2020 0.390 784,800 38.0% 

29 May 2020 0.390 2,671,100 38.0% 

30 April 2020 0.380 3,973,700 41.6% 

31 March 2020 0.320 1,224,200 68.1% 

1.2 Highest and Lowest Prices of the SB Units

 During the period commencing six (6) months prior to the Holding Announcement Date and 
ending on the Latest Practicable Date, the highest and lowest closing prices of the SB Units on 
the SGX-ST, as reported by Bloomberg L.P., and the corresponding premia based on the Adjusted 
Scheme Consideration of S$0.5 3806, are as follows:

Month
Price
(S$) Date

Premium 
based on the 

Adjusted Scheme 
Consideration of 

S$0.5 3806

Highest Closing Price 0.490 5 March 2020 9.8% 

Lowest Closing Price 0.225  19 March 2020 139.1% 

2. CONSENT FROM THE OFFEROR FINANCIAL ADVISER AND UOB

 Each of the Offeror Financial Adviser and UOB has given and has not withdrawn its written 
consent to the issue of this Offeror’s Letter with the inclusion of its name and all references to its 
name in the form and context in which it appears in this Offeror’s Letter.
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3. DOCUMENTS FOR INSPECTION

 Copies of the following documents are available for inspection17 at the registered offi ce of the SB 
Manager at 23 Defu South Street 1, Soilbuild Prefab Innovation Hub, Singapore 533847 during 
normal business hours from the date of this Offeror’s Letter up to (and including) the Effective Date:

 3.1.1 the Implementation Agreement; and

 3.1.2 the letters of consent referred to in paragraph 2 of this Schedule C.

17 Prior appointment is required in light of the COVID-19 situation. Please contact SB REIT’s Investor Relations, Mr. Lawrence Ang at 
+65 6415 7351 (during offi ce hours) or by email to lawrence.ang@soilbuild.com.
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1. DIRECTORS

 The names, addresses and designations of the directors of the SB Manager as at the Latest 
Practicable Date are as follows:

Name Address Designation

Mr. Chong Kie Cheong c/o 23 Defu South Street 1,
Soilbuild Prefab Innovation Hub,
Singapore 533847

Chairman and Independent 
Non-Executive Director

Mr. Ng Fook Ai Victor c/o 23 Defu South Street 1,
Soilbuild Prefab Innovation Hub,
Singapore 533847

Independent Non-Executive 
Director

Mr. Michael Ng Seng Tat c/o 23 Defu South Street 1,
Soilbuild Prefab Innovation Hub,
Singapore 533847

Independent Non-Executive 
Director

Mr. Lim Chap Huat c/o 23 Defu South Street 1,
Soilbuild Prefab Innovation Hub,
Singapore 533847

Non-Executive Director

Ms. Lim Cheng Hwa c/o 23 Defu South Street 1,
Soilbuild Prefab Innovation Hub,
Singapore 533847

Non-Executive Director

2. PRINCIPAL ACTIVITIES

 SB REIT is a real estate investment trust constituted under the SB Trust Deed on 13 December 
2012 and was listed on the Main Board of the SGX-ST on 16 August 2013. SB REIT has the 
principal investment strategy of investing on a long-term basis, directly or indirectly, in a portfolio 
of income-producing real estate used primarily for business space purposes in Singapore and 
Australia, as well as real estate-related assets. As at the Latest Practicable Date, SB REIT’s 
portfolio comprises 13 business space properties located across Singapore and Australia.

 SB REIT is managed by the SB Manager, whose key objective is to provide SB Unitholders 
with regular and stable distributions and long-term growth in DPU and NAV per SB Unit while 
maintaining an appropriate capital structure.

3. SB UNITS

3.1. SB Units

 As at the Latest Practicable Date, SB REIT has 1,275,998,836 SB Units in issue. SB REIT has not 
issued any SB Units since 1 February 2021.

3.2. Rights of the SB Unitholders in respect of Capital, Distributions and Voting

 Selected texts of the SB Trust Deed relating to the rights of the SB Unitholders in respect of capital, 
distributions and voting have been extracted and reproduced in Appendix E to this Scheme 
Document.

3.3. Convertible Instruments

 As at the Latest Practicable Date, there are no outstanding SB Convertible Securities or 
instruments convertible into, rights to subscribe for, and options in respect of, SB Units or securities 
which carry voting rights affecting SB Units.
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4. FINANCIAL INFORMATION

4.1. Consolidated Income Statements

 Set out below is certain financial information extracted from the audited consolidated fi nancial 
statements of the SB Group for FY2018 and FY2019 and the unaudited consolidated fi nancial 
statements of the SB Group for FY2020.

 The fi nancial information for FY2018 and FY2019 should be read in conjunction with the audited 
consolidated fi nancial statements of the SB Group and the accompanying notes as set out in 
the annual reports of SB REIT for FY2018 and FY2019 respectively. The fi nancial information for 
FY2020 should be read in conjunction with the unaudited consolidated fi nancial statements of the 
SB Group and the accompanying notes as set out in the SB FY2020 Financial Statements.

SB Group

Audited Audited Unaudited

FY2018 FY2019 FY2020

S$’000 S$’000 S$’000

Gross revenue 83,765 89,069 93,440

Property expenses (13,836) (18,048) (20,947)

Net property income 69,929 71,021 72,493

Interest income 1,353 363 46

Foreign exchange gain/(loss) (772) 345 2,658

Gain/(loss) on derivative fi nancial instruments 40 (37) (1,246)

Gain/(loss) on divestment of a property held for sale 1,740 – (205)

Finance expenses (15,359) (17,385) (16,483)

Finance expenses on leases – (1,941) (1,454)

SB Manager’s management fees (5,590) (4,855) (4,982)

SB Trustee’s  fee (212) (260) (274)

Other trust expenses (998) (924) (1,444)

Net income before tax 50,131 46,327 49,109

Net change in fair value of investment properties 1,410 (10,920) (58,108)

Total return before tax 51,541 35,407 (8,999)

Income tax expense (75) (1,583) (2,721)

Total return after tax before distribution 51,466 33,824 (11,720)

Less: Amount reserved for distribution to perpetual
 securities holders (1,026) (3,900) (3,911)

Net effect of non-tax deductible  items 5,456 16,072 59,409

Income available for distribution 55,896 45,996 43,778

Total amount available for distribution comprising: 

Taxable income 55,896 45,996 43,778

Distribution from capital – 2,557 6,037

Total amount available for distribution 55,896 48,553 49,815
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4.2. Distribution per SB Unit

 Set out below is also a summary of the distribution per SB Unit declared in respect of each of 
FY2018, FY2019 and FY2020. This information was extracted from the audited consolidated 
fi nancial statements of the SB Group for FY2018 and FY2019 and the unaudited consolidated 
fi nancial statements of the SB Group for FY2020.

SB Group

Audited Audited Unaudited

FY2018 FY2019 FY2020

S$’000 S$’000 S$’000

Distribution per SB Unit (cents)

From operations 5.284 4.008 3.448

From capital – 0.212 0.474

Distribution per SB Unit (cents) 5.284 4.220 3.922

4.3. Consolidated Statement of Financial Position

 The audited consolidated statement of fi nancial position of the SB Group as at 31 December 2019, 
being the latest published audited consolidated statement of fi nancial position of the SB Group 
prior to the Latest Practicable Date is set out below.

 The audited consolidated statement of fi nancial position of the SB Group as at 31 December 2019 
should be read in conjunction with the audited consolidated fi nancial statements of the SB Group 
and the accompanying notes as set out in the annual report of SB REIT for FY2019.

SB Group

Audited

FY2019

S$’000

Non-current assets

Investment properties 1,350,360

Derivative fi nancial instruments 668

Deferred tax assets 237

1,351,265

Current assets

Trade and other receivables 4,191

Other current assets 1,143

Cash and bank balances 16,244

Property held for sale 34,531

Derivative fi nancial instruments 3

56,112

Total assets 1,407,377

Non-current liabilities

Derivative fi nancial instruments 3,690

Rental deposits 9,452

Borrowings 521,364

Lease liabilities, non-current portion 35,250

Deferred tax liabilities 1,460

571,216
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SB Group

Audited

FY2019

S$’000

Current liabilities

Trade and other payables 12,091

Accrued operating expenses 4,081

Rental deposits 6,429

Derivative fi nancial instruments 312

Lease liabilities, current portion 751

23,664

Total liabilities 594,880

Net assets 812,497

Represented by:

Unitholders’ funds 746,836

Perpetual securities holders 65,661

812,497

SB Units in issue (‘000) 1,261,711

Net asset value per SB Unit (S$) 0.59

 Copies of the annual reports of SB REIT for FY2018 and FY2019 are available for inspection22 at 
the registered offi ce of the SB Manager at 23 Defu South Street 1, Soilbuild Prefab Innovation Hub, 
Singapore 533847 during normal business hours from the date of this Scheme Document up to 
(and including) the Effective Date. The SB FY2020  Financial Statements are set out in Appendix F 
to this Scheme Document.

4.4. Material Changes in Financial Position

 As at the Latest Practicable Date, save in relation to and in connection with the Acquisition, the 
Trust Scheme and the Australian Asset Disposal (including the costs and expenses incurred or to 
be incurred in connection with the Acquisition, the Trust Scheme and the Australian Asset Disposal) 
and as disclosed in this Scheme Document and other information on the SB Group which is 
publicly available (including without limitation, the announcements released by the SB Manager, 
on behalf of SB REIT, on SGXNET), there have been no material changes in the fi nancial position 
of SB REIT since 31 December 2019, being the date of the last published audited consolidated 
fi nancial statements of the SB Group.

4.5. Signifi cant Accounting Policies

 The signifi cant accounting policies for the SB Group are set out in the notes to the audited 
consolidated fi nancial statements of the SB Group for FY2019 and the unaudited consolidated 
fi nancial statements of the SB Group for FY2020. Save as disclosed in the notes to the  SB  FY2019 
Financial Statements and the SB FY2020 Financial Statements , there are no signifi cant accounting 
policies or any matter from the notes of the fi nancial statements of the SB Group which are of any 
major relevance for the interpretation of the fi nancial statements of the SB Group.

4.6. Changes in Accounting Policies

 As at the Latest Practicable Date, there are no changes in the accounting policies of the SB Group 
which will cause the fi gures disclosed in this Paragraph 4 of this Appendix C to this Scheme 
Document not to be comparable to a material extent.

22 Prior appointment is required in light of the COVID-19 situation. Please contact SB REIT’s Investor Relations, Mr. Lawrence Ang 
at +65 6415 7351 (during offi ce hours) or by email to lawrence.ang@soilbuild.com.
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5. DISCLOSURE OF INTERESTS

5.1. Interests of the SB Group in Offeror Shares and Offeror Convertible Securities

 As at the Latest Practicable Date, none of the SB Group Entities owns, controls or has agreed to 
acquire any Offeror Shares or any Offeror Convertible Securities.

5.2. Interests of the SB Manager in Offeror Shares and Offeror Convertible Securities

 As at the Latest Practicable Date, the SB Manager does not have any direct or indirect interests in 
the Offeror Shares or any Offeror Convertible Securities.

5.3. Interests of Directors in Offeror Shares and Offeror Convertible Securities

  As at the Latest Practicable Date, and save as disclosed below and in this Scheme Document, 
none of the directors of the SB Manager has any direct or indirect interests in the Offeror Shares or 
any Offeror Convertible Securities.

Directors

Direct Interest Indirect Interest

No. of Offeror 
Shares %(1)

No. of Offeror 
Shares %(1)

Mr. Chong Kie Cheong – – – –

Mr. Ng Fook Ai Victor – – – –

Mr. Michael Ng Seng Tat – – – –

Mr. Lim Chap Huat(2) – –  0. 3028  30.28 

Ms. Lim Cheng Hwa – – – –

 Notes:

 (1) All references to percentage shareholding of the issued Offeror Shares in this Paragraph 5.3 are based on the total 
issued Offeror Shares as at the Latest Practicable Date, being  one (1) Offeror Share  in issue.

 (2) Based on the number of Offeror HoldCo Shares issued to Mr. Lim Chap Huat as at  the Latest Practicable Date.

5.4. Interests of the SB Manager in SB Units

 As at the Latest Practicable Date, the interests of the SB Manager in SB Units is as follows:

Direct Interest Deemed Interest

No. of SB Units %(1) No. of SB Units %(1)

SB Manager 16,446,904 1.29 – –

 Note:

 (1) All references to percentage unitholding of the issued SB Units in this Paragraph 5.4 are based on the total issued 
SB Units as at the Latest Practicable Date, being 1,275,998,836 SB Units in issue. Percentages are rounded to the 
nearest two (2) decimal places.
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5.5. Interests of Directors in SB Units

 As at the Latest Practicable Date, based on the latest information available to the SB Manager, the 
interests in SB Units held by the directors of the SB Manager are set out below.

Directors

Direct Interest Deemed Interest

No. of SB Units %(1) No. of SB Units %(1)

Mr. Chong Kie Cheong 324,500 0.03 – –

Mr. Ng Fook Ai Victor – – – –

Mr. Michael Ng Seng Tat – – 687,500 0.05

Ms. Lim Cheng Hwa 272,580 0.02 – –

Mr. Lim Chap Huat 88,988,491 6.97 35,380,833(2) 2.77

 Notes:

 (1) All references to percentage unitholding of the issued SB Units in this Paragraph 5.5 are based on the total issued 
SB Units as at the Latest Practicable Date, being 1,275,998,836 SB Units in issue. Percentages are rounded to the 
nearest two (2) decimal places.

 (2) Mr. Lim Chap Huat has a deemed interest in 35,380,833 SB Units arising from (a) his interest in SBGH, which holds 
one (1) SB Unit ; (b) his interest in the SB Manager, which holds 16,446,904 SB Units; and (c) 18,933,928 SB Units 
held through a nominee account, Raffl es Nominees (Pte) Limited, and pledged to Credit Suisse AG, Singapore 
branch, as at the Latest Practicable Date.

5.6. Interests of Substantial SB Unitholders in SB Units

 As at the Latest Practicable Date, based on the latest information available to the SB Manager, the 
interests of the substantial SB Unitholders in the SB Units are set out below:

Substantial SB Unitholders

Direct Interest Deemed Interest

No. of SB Units %(1) No. of SB Units %(1)

Mr. Lim Chap Huat 88,988,491 6.97 35,380,833(2) 2.77

Mr. Lim Han Feng 64,400,000 5.05 23,600,000(3) 1.85

Mr. Lim Han Qin 64,400,000 5.05 23,600,000(4) 1.85

Mr. Lim Han Ren 75,400,000 5.91 12,600,000(5) 0.99

 Notes:

 (1) All references to percentage unitholding of the issued SB Units in this Paragraph 5.6 are based on the total issued 
SB Units as at the Latest Practicable Date, being 1,275,998,836 SB Units in issue. Percentages are rounded to the 
nearest two (2) decimal places.

 (2) Mr. Lim Chap Huat has a deemed interest in 35,380,833 SB Units arising from (a) his interest in SBGH, which holds 
one (1) SB Unit ; (b) his interest in the SB Manager, which holds 16,446,904 SB Units; and (c) 18,933,928 SB Units 
held through a nominee account, Raffl es Nominees (Pte) Limited, and pledged to Credit Suisse AG, Singapore 
branch, as at the Latest Practicable Date.

 (3) Mr. Lim Han Feng has a deemed interest in 23,600,000 SB Units as (a) 12,600,000 SB Units are held through a 
nominee account, Raffl es Nominees (Pte) Limited, and pledged to Credit Suisse AG, Singapore branch ; and (b) 
11,000,000 SB Units are held through a nominee account, United Overseas Bank Nominees (Private) Limited and 
pledged to United Overseas Bank Limited, in each case as at the Latest Practicable Date.

 (4) Mr. Lim Han Qin has a deemed interest in 23,600,000 SB Units held through a nominee account, Raffl es Nominees 
(Pte) Limited, and of which 12,600,000 SB Units are pledged to Credit Suisse AG, Singapore branch, as at the Latest 
Practicable Date.

 (5) Mr. Lim Han Ren has a deemed interest in 12,600,000 SB Units held through a nominee account, Raffl es Nominees 
(Pte) Limited, and pledged to Credit Suisse AG, Singapore branch, as at the Latest Practicable Date.
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6. DEALINGS DISCLOSURE

6.1. Dealings in Offeror Shares and Offeror Convertible Securities by the SB Group

 None of the SB Group Entities has dealt for value in the Offeror Shares or the Offeror Convertible 
Securities during the period commencing three (3) months prior to the Holding Announcement 
Date and ending on the Latest Practicable Date.

6.2. Dealings in Offeror Shares and Offeror Convertible Securities by the SB Manager

 The SB Manager has not dealt for value in the Offeror Shares or the Offeror Convertible Securities 
during the period commencing three (3) months prior to the Holding Announcement Date and 
ending on the Latest Practicable Date.

6.3. Dealings in Offeror Shares and Offeror Convertible Securities by the Directors

 None of the directors of the SB Manager has dealt for value in the Offeror Shares or the Offeror 
Convertible Securities during the period commencing three (3) months prior to the Holding 
Announcement Date and ending on the Latest Practicable Date.

6.4. Dealings in SB Units and SB Convertible Securities by the SB Manager

 Save as disclosed below and in this Scheme Document, the SB Manager has not dealt for value in 
the SB Units or the SB Convertible Securities during the period commencing three (3) months prior 
to the Holding Announcement Date and ending on the Latest Practicable Date.

Name Date

No. of SB Units 
in respect of the 

dealing

Transaction Price 
per SB Unit

(S$) %

SB Manager(1) 30 June 2020 4,207,837 0.2616 0.33(5)

SB Manager(2) 11 September 2020 2,318,735 0.3990 0.18(5)

SB Manager(3) 30 October 2020 2,766,479 0.4988 0.22(5)

SB Manager(4) 1 February 2021 2,802,563 0.5362 0.22(5)

 Notes:

 (1) This dealing arose as a result of the allotment and issue of SB Units to the SB Manager as payment of the base 
component of its management fees for the period from 1 January 2020 to 31 March 2020 (both dates inclusive) 
amounting to S$1,100,770.28. The transaction price per SB Unit in the table above refl ects the issue price of such SB 
Unit.

 (2) This dealing arose as a result of the allotment and issue of SB Units to the SB Manager as payment of the base 
component of its management fees for the period from 1 April 2020 to 30 June 2020 (both dates inclusive) amounting 
to S$925,175.35. The transaction price per SB Unit in the table above refl ects the issue price of such SB Unit.

 (3) This dealing arose as a result of the allotment and issue of SB Units to the SB Manager as payment of the base 
component of the management fees for the period from 1 July 2020 to 30 September 2020 (both dates inclusive) 
amounting to S$1,379,919.80. The transaction price per SB Unit in the table above refl ects the issue price of such SB 
Unit.

 (4) This dealing arose as a result of the allotment and issue of SB Units to the SB Manager as payment of the base 
component of the management fees for the period from 1 October 2020 to 31 December 2020 (both dates inclusive) 
amounting to S$1,502,734.58. The transaction price per SB Unit in the table above refl ects the issue price of such SB 
Unit.

 (5) All references to percentage unitholding of the issued SB Units in this Paragraph 6.4 are based on the total SB Units 
in issue at the time of the relevant dealing. Percentages are rounded to the nearest two (2) decimal places.
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6.5. Dealings in SB Units and SB Convertible Securities by the Directors

 Save as disclosed below and in this Scheme Document, none of the directors of the SB Manager 
has dealt for value in the SB Units or the SB Convertible Securities during the period commencing 
three (3) months prior to the Holding Announcement Date and ending on the Latest Practicable 
Date.

Name Date

No. of SB Units 
in respect of the 

dealing

Transaction Price 
per SB Unit

(S$) %

Mr. Lim Chap Huat(1) 31 August 2020 9,000,000 – 0.71(2)

 Notes:

 (1) Mr. Lim Chap Huat transferred 3,000,000 SB Units to each of his three sons, Mr. Lim Han Feng, Mr. Lim Han Qin and 
Mr. Lim Han Ren for no consideration.

 (2) All references to percentage unitholding of the issued SB Units in this Paragraph 6.5 are based on the total issued 
SB Units as at the Latest Practicable Date, being 1,275,998,836 SB Units in issue. Percentages are rounded to the 
nearest two (2) decimal places.

7. INTERESTS OF THE INDEPENDENT FINANCIAL ADVISER

7.1. Interests of the IFA in Offeror Shares and Offeror Convertible Securities

  As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose 
investments are managed by the IFA or its related corporations on a discretionary basis, owns or 
controls any Offeror Shares or Offeror Convertible Securities. 

7.2. Dealings in Offeror Shares and Offeror Convertible Securities by the IFA

  None of the IFA, its related corporations or funds whose investments are managed by the IFA or 
its related corporations on a discretionary basis has dealt for value in the Offeror Shares or the 
Offeror Convertible Securities during the period commencing three (3) months prior to the Holding 
Announcement Date and ending on the Latest Practicable Date. 

7.3. Interests of the IFA in SB Units and SB Convertible Securities

  As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose 
investments are managed by the IFA or its related corporations on a discretionary basis, owns or 
controls any SB Units or SB Convertible Securities. 

7.4. Dealings in SB Units and SB Convertible Securities by the IFA

  None of the IFA, its related corporations or funds whose investments are managed by the IFA or its 
related corporations on a discretionary basis has dealt for value in the SB Units or SB Convertible 
Securities during the period commencing three (3) months prior to the Holding Announcement 
Date and ending on the Latest Practicable Date. 

8. ARRANGEMENTS AFFECTING DIRECTORS

8.1. No Payment or Benefi t to Directors

 As at the Latest Practicable Date, there is no agreement, arrangement or understanding for any 
payment or other benefi t to be made or given to any director of the SB Manager or to any director 
of any other corporation which, by virtue of Section 6 of the Companies Act, is deemed to be 
related to the SB Manager as compensation for loss of offi ce or otherwise in connection with the 
Trust Scheme.
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8.2. No Agreement Conditional upon Outcome of the Trust Scheme

 As at the Latest Practicable Date, save as disclosed in this Scheme Document (including the 
Offeror’s Letter as set out in Appendix B to this Scheme Document), there is no agreement, 
arrangement or understanding made between any of the directors of the SB Manager and any 
other person in connection with or conditional upon the Trust Scheme or its outcome that is 
required to be disclosed.

8.3. No Material Interest in Material Contracts

 As at the Latest Practicable Date, save as disclosed in this Scheme Document (including the 
Offeror’s Letter as set out in Appendix B to this Scheme Document), there is no material contract 
entered into by the Offeror in which any director of the SB Manager has a material personal 
interest, whether direct or indirect, that is required to be disclosed.

9. MATERIAL LITIGATION

 As at the Latest Practicable Date:

 (a) none of the SB Group Entities is engaged in any material litigation or arbitration proceedings, 
as plaintiff or defendant, which might materially or adversely affect the fi nancial position of 
the SB Group taken as a whole; and

 (b) the directors of the SB Manager are not aware of any proceedings pending or threatened 
against any of the SB Group Entities or of any facts likely to give rise to any proceedings 
which might materially or adversely affect the fi nancial position of the SB Group taken as a 
whole.

10. GENERAL DISCLOSURE

10.1. Audited Consolidated Financial Statements for FY2018 and FY2019 and Unaudited 
Consolidated Financial Statements for FY2020

 The audited consolidated fi nancial statements of the SB Group for FY2018 and FY2019 are set 
out in the annual report of SB REIT for FY2018 and FY2019 respectively, which  are available for 
inspection23 at the registered offi ce of the SB Manager at 23 Defu South Street 1, Soilbuild Prefab 
Innovation Hub, Singapore 533847 during normal business hours from the date of this Scheme 
Document up to (and including) the Effective Date. The SB FY2020  Financial Statements are set 
out in Appendix F to this Scheme Document.

10.2. Directors’ Service Contracts

 As at the Latest Practicable Date:

 (a) there are no service contracts between any of the directors of the SB Manager or proposed 
directors with any SB Group Entity which have more than 12 months to run and which are 
not terminable by the employing company within the next 12 months without paying any 
compensation; and

 (b) there are no such contracts entered into or amended during the period commencing six (6) 
months prior to the Joint Announcement Date and ending on the Latest Practicable Date.

23 Prior appointment is required in light of the COVID-19 situation. Please contact SB REIT’s Investor Relations, Mr. Lawrence Ang at 
+65 6415 7351 (during offi ce hours) or by email to lawrence.ang@soilbuild.com.
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10.3. Material Contracts with Interested Persons

 As at the Latest Practicable Date, save as disclosed in the audited consolidated fi nancial 
statements of the SB Group for FY2017, FY2018 and FY2019 and the unaudited consolidated 
fi nancial statements of the SB Group for FY2020, the annual reports of SB REIT for FY2017, 
FY2018 and FY2019, and any other information on the SB Group which is publicly available 
(including without limitation, the announcements released by the SB Manager on SGXNET) as 
to material contracts with interested persons (within the meaning of Note 1 on Rule 23.12 of the 
Code) which are not in the ordinary course of business, none of the SB Group Entities has entered 
into any material contracts with interested persons (other than those entered into in the ordinary 
course of business) during the period beginning three (3) years before the Holding Announcement 
Date and ending on the Latest Practicable Date.

10.4. Costs and Expenses

 In the event that the Trust Scheme does not become effective and binding for any reason, save as 
set out below, the expenses and costs incurred by the SB Manager in connection with the Trust 
Scheme will be paid out of the assets of SB REIT.

 The Offeror agrees to bear:

 (a) the actual out-of-pocket costs and expenses reasonably incurred in engaging any public 
relations fi rm appointed by the SB Manager to manage the promotion and publicity of the 
Acquisition, the Trust Scheme and the Australian Asset Disposal;

 (b) all legal, professional and other costs and expenses reasonably incurred by the SB Manager 
and the SB Trustee in connection with the negotiation, preparation and execution of the 
Implementation Agreement and requisite documentation in relation to the Acquisition and the 
Trust Scheme or otherwise in connection with the Acquisition and the Trust Scheme in the 
event the Implementation Agreement is terminated for any reason whatsoever (other than by 
reason  of the events contemplated under Paragraph 2.11(a) of the Letter to SB Unitholders); 
and

 (c) the actual out-of-pocket costs and expenses reasonably incurred by the SB Manager, the 
SB Trustee and SBSH to effect the Australian Asset Disposal (including all costs related to 
the preparation of completion accounts, submission of tax returns for the Australian Asset 
Disposal, fees paid to the property managers, investment manager, trustee, and the legal, 
accounting and tax advisory fees incurred in connection with the Australian Asset Disposal),

 in each case, subject to the agreed caps set out in the Implementation Agreement, provided that 
such costs and expenses shall not be payable by the Offeror to the SB Manager, the SB Trustee 
and SBSH (as applicable) where the Reverse Break Fee has been paid in full by the Offeror to the 
SB Trustee.

10.5. Directors’ and SB Manager’s Intentions with respect to their SB Units

 Under the SIC’s rulings as set out in Paragraph 5.2 of the Letter to SB Unitholders, the Relevant 
Directors are required to abstain from voting on the Trust Scheme. Accordingly, the Relevant 
Directors will abstain from voting their SB Units on the Trust Scheme Resolution at the Trust 
Scheme Meeting.

 As at the Latest Practicable Date, the SB Manager holds SB Units (amounting to approximately 
1.29% of the total number of SB Units) as set out in Paragraph 5.4 of this Appendix C to this 
Scheme Document. Pursuant to Rule 748(5) of the Listing Manual, the SB Manager will abstain 
from voting on the Trust Scheme Resolution.

 All the SB Independent Directors who hold SB Units as set out in Paragraph 5.5 of this Appendix 
C to this Scheme Document have informed SB REIT that they will  VOTE IN FAVOUR  of the Trust 
Scheme in respect of all their SB Units.
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11. POTENTIAL TAX LIABILITY

 Under Rule 26.3 of the Code, the SB Manager is required, inter alia, to make an assessment of 
any potential tax liability which would arise if the assets, which are the subject of a valuation given 
in connection with an offer, were to be sold at the amount of the valuation.

 With respect to the SB Properties located in Singapore, SB REIT is a long-term investor in its 
properties. Accordingly, the SB Manager is of the view that the SB Properties located in Singapore 
have been acquired on capital account and any gain on any hypothetical disposal of the SB 
Properties located in Singapore will not be subject to tax.

 With respect to the Australian Asset Disposal, the total value ascribed to the Australian Assets 
amounts to A$232,300,000. The acquisition costs of the Australian Assets, including transaction 
costs and subsequent capital expenditure, amounts to A$259,191,000 as at 31 December 2020. 
Such acquisition costs exceed the sale proceeds by A$26,891,000 as at 31 December 2020. As 
the capital allowances from the date of acquisitions to 31 December 2020 which reduces the cost 
base of the Australian Assets is less than A$26,891,000, the Australian Asset Disposal is unlikely 
to result in capital gains tax.

12. CONSENTS

12.1. General

 Rajah & Tann Singapore LLP, Dentons Rodyk & Davidson LLP, the SB Financial Adviser and the 
Unit Registrar have each given and have not withdrawn their respective written consents to the 
issue of this Scheme Document with the inclusion herein of their names and all the references to 
their names in the form and context in which they respectively appear in this Scheme Document.

12.2. The IFA

 The IFA has given and has not withdrawn its written consent to the issue of this Scheme Document 
with the inclusion herein of its name, the IFA Letter as set out in Appendix A to this Scheme 
Document and all references to its name in the form and context in which it appears in this 
Scheme Document.

12.3. Auditors and Reporting Accountants

 Ernst & Young LLP has given and has not withdrawn its written consent to the issue of this Scheme 
Document with the inclusion herein of its name and all references to its name in the form and 
context in which it appears in this Scheme Document.

12.4. Independent Valuers

 Each of the Independent Valuers have given and have not withdrawn their written consent to 
the issue of this Scheme Document with the inclusion herein of their name and the Valuation 
Certifi cates as set out in Appendix G to this Scheme Document, and all references to its name in 
the form and context in which it appears in this Scheme Document.

13. DOCUMENTS AVAILABLE FOR INSPECTION

 Copies of the following documents are available for inspection24 at the registered offi ce of the SB 
Manager at 23 Defu South Street 1, Soilbuild Prefab Innovation Hub, Singapore 533847 during 
normal business hours from the date of this Scheme Document up to (and including) the Effective 
Date:

 (a) the IFA Letter;

 (b) the SB Trust Deed;

24 Prior appointment is required in light of the COVID-19 situation. Please contact SB REIT’s Investor Relations, Mr. Lawrence Ang at 
+65 6415 7351 (during offi ce hours) or by email to lawrence.ang@soilbuild.com.
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 (c) the annual reports of SB REIT for FY2017, FY2018 and FY2019;

 (d) the unaudited consolidated fi nancial statements of the SB Group for FY2020;

 (e) the Valuation Certifi cates and the valuation reports in respect of the SB Properties issued by 
the Independent Valuers;

 (f) the Implementation Agreement;

 (g) the Australian Asset Disposal Agreement; and

 (h) the letters of consent referred to in Paragraph 12 of this Appendix C to this Scheme 
Document.
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1. That Clause 9.2 of the SB Trust Deed be amended to refl ect the addition indicated by the 
underlined text below:

 “9.2 Delisting of the Trust

  Notwithstanding anything in the Listing Rules and the listing rules of any other relevant 
Recognised Stock Exchange, the Manager may only make an application to delist the Trust 
after it has been Listed if the delisting has been approved by an Extraordinary Resolution 
of a meeting of Holders duly convened and held in accordance with the provisions of 
Schedule 1 or after a Scheme Resolution (as defi ned in Clause 24A) has been approved at 
a Scheme Meeting (as defi ned in Clause 24A).” 

2. That the SB Trust Deed be amended by inserting the following provision as Clause 24A of the SB 
Trust Deed immediately after Clause 24 of the SB Trust Deed:

 “24A. Trust Scheme

 24A.1 Defi nitions

  For the purposes of Clause 24A:

  “Court” means the High Court of the Republic of Singapore, or where applicable on appeal, 
the Court of Appeal of the Republic of Singapore;

  “Offeror” means any corporation or body unincorporate (whether incorporated or carrying 
on business in Singapore or not) or real estate investment trust or business trust (whether 
registered or carrying on business in Singapore or not) or natural person (whether resident 
in Singapore or not and whether a citizen of Singapore or not) or any other entity proposing 
to acquire all the Units by way of a Trust Scheme;

  “Scheme Meeting” means the general meeting(s) (or any adjourned meeting(s)) of the 
Holders for the purpose of, inter alia, considering and voting on the Scheme Resolution;

  “Scheme Resolution” means a resolution passed by a majority in number of Holders 
representing at least three-fourths (75.0%) in value of the Units held by the Holders or 
class of Holders present and voting either in person or by proxy at the Scheme Meeting to 
approve the Trust Scheme;

  “Trust Deed Amendments Resolution” means a resolution passed by Holders holding in 
the aggregate not less than three-fourths (75.0%) of the voting rights of all Holders present 
and voting either in person or by proxy at the Extraordinary General Meeting to approve the 
amendments to this Deed to facilitate the implementation of the Trust Scheme; and

  “Trust Scheme” means an arrangement under which an Offeror acquires all of the Units, 
which is subject to the Scheme Resolution being approved at a Scheme Meeting and by an 
order of the Court.

 24A.2 Implementation of Trust Scheme

  On and with effect from the time at which the Trust Deed Amendments Resolution has been 
duly passed:

  24A.2.1 each Holder, the Trustee and the Manager shall do all things and execute 
all deeds, instruments, transfers or other documents as the Trustee and/or the 
Manager consider are necessary or desirable to execute, implement and/
or to give full effect to the terms of the Trust Scheme and the transactions 
contemplated by it and any other matters reasonably incidental thereto;
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  24A.2.2 notwithstanding anything in this Deed, a Holder entitled to attend and vote at the 
Scheme Meeting is, unless the Court orders otherwise, entitled to appoint only 
one proxy to attend and vote at the Scheme Meeting;

  24A.2.3 without limiting the Trustee’s and the Manager’s other powers under this Clause 
24A, each of the Trustee and/or the Manager shall have the power to do all things 
which it considers necessary, desirable or reasonably incidental to execute, 
implement and/or to give effect to the Trust Scheme and the transactions 
contemplated by it and any other matters reasonably incidental thereto; and

  24A.2.4 a Trust Scheme, in respect of which a Scheme Resolution has been approved at 
a Scheme Meeting and which is approved by an order of the Court, coming into 
effect on its effective date in accordance with its terms, shall:

   (i) bind the Trustee and the Manager and all Holders from time to time, 
including those who do not attend the Scheme Meeting, those who do 
not vote at the Scheme Meeting, and those who vote against the Scheme 
Resolution at the Scheme Meeting; and

   (ii) to the extent of any inconsistency, override the other provisions of this 
Deed.” 

3. That paragraph 28 of Schedule 1 of the SB Trust Deed be amended to refl ect the addition indicated 
by the underlined text and the deletion indicated by the deleted text below:

 “28. Notwithstanding any provision to the contrary in this Deed and for the avoidance of doubt, 
where Where a Holder is a Relevant Intermediary, the Holder may appoint more than two proxies 
to exercise all or any of its rights to attend and vote at every meeting of Holders, provided that 
each proxy must be appointed to exercise the rights attached to a different Unit or Units held by 
such Holder (and where relevant, which number of Units and Class shall be specifi ed).” 
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The rights of SB Unitholders in respect of capital, distributions and voting as extracted and reproduced 
from the SB Trust Deed are set out below:

All capitalised terms used in the following extracts shall have the same meanings given to them in the SB 
Trust Deed, copies of which are available for inspection during normal business hours at the registered 
offi ce of the SB Manager from the date of this Scheme Document up to (and including) the Effective Date.

THE RIGHTS OF SB UNITHOLDERS IN RESPECT OF CAPITAL

“2. Provisions as to Units, Holders and Statements of Holdings

2.1 No Certifi cates

 2.1.1 No certifi cate shall be issued to Holders by either the Manager or the Trustee in respect 
of Units (whether Listed or Unlisted) issued to Holders. For so long as the Trust is 
Listed on the SGX-ST, the Manager shall, pursuant to the Depository Services Terms 
and Conditions, appoint the Depository as the Unit depository for the Trust, and all Units 
issued will be deposited with the Depository and represented by entries in the Register 
in the name of the Depository as the registered Holder thereof.

 2.1.2 For so long as the Trust is Listed on the SGX-ST, the Manager or the agent appointed 
by the Manager shall issue to the Depository not more than 10 Business Days after 
the issue of Units a confi rmation note confi rming the date of issue and the number 
of Units so issued and, if applicable, also stating that the Units are issued under a 
moratorium and the expiry date of such moratorium. For the purposes of this Deed, such 
confi rmation note shall be deemed to be a certifi cate evidencing title to the Units issued.

2.2 Form of Statements of Holdings

 2.2.1 In the event the Trust is or becomes Unlisted, the Manager or the agent appointed by the 
Manager shall issue to each Holder not more than one month after the allotment of Units 
to such Holder a confi rmation note confi rming such allotment. The Manager or its agent 
shall, for so long as the Trust is Unlisted, issue to each Holder on a calendar quarterly 
basis (or such other period as may be agreed between the Manager and the Trustee) 
a statement of holdings (the “Statement of Holdings”). A Statement of Holdings shall 
be dated and shall specify the number of Units held by each Holder in respect of the 
preceding quarter (or such other relevant period) and the transactions in respect of 
such Units and shall be in such form as may from time to time be agreed between the 
Manager and the Trustee.

 2.2.2 For so long as the Trust is Listed and Units are registered in the name of the Depository, 
the Depository shall issue to each Depositor such contract statements, confi rmation 
notes, statements of accounts balances and statements of transactions and accounts 
balances, and at such intervals, as may be provided for in the Depository Services Terms 
and Conditions for operation of Securities Accounts.

2.3 Sub-division and Consolidation of Units

 The Manager may at any time, with the approval of the Trustee and on prior written notice, given 
by the Manager to each Holder (or (as the case may be) to each Depositor by the Manager 
or the Trustee delivering such notice in writing to the Depository for onward delivery to the 
Depositors), determine that each Unit shall be sub-divided into two or more Units or consolidated 
with one or more other Units and the Holders shall be bound accordingly. The Register shall be 
altered accordingly to refl ect the new number of Units held by each Holder as a result of such 
sub-division or consolidation and, where applicable, the Trustee shall cause the Depository to 
alter the Depository Register accordingly in respect of each Depositor’s Securities Account 
to refl ect the new number of Units held by each Depositor as a result of such sub-division or 
consolidation.
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2.4 Terms and Conditions of Trust Deed and Supplemental Deeds to Bind Holders

 The terms and conditions of this Deed shall be binding on each Holder and all persons claiming 
through him as if he had been party thereto and as if this Deed contained covenants on the part 
of each Holder to observe and be bound by all the provisions hereof and an authorisation by each 
Holder to do all such acts and things as this Deed may require the Trustee and/or the Manager to 
do.

2.5 Availability of Trust Deed

 A copy of this Deed and of any supplemental deed for the time being in force shall be made 
available for inspection at the registered offi ce of the Manager at all times during usual Business 
Hours and shall be supplied by the Manager to any person on application at a charge not 
exceeding S$10 per copy document.

2.6 Units to be Held Free from Equities

 A Holder entered in the Register as the registered holder of Units or (as the case may be) a 
Depositor whose name is entered in the Depository Register in respect of Units registered to 
him, shall be the only person recognised by the Trustee or by the Manager as having any right, 
title or interest in or to the Units registered in his name and the Trustee and the Manager may 
recognise such Holder or (as the case may be) such Depositor as absolute owner thereof and 
shall not be bound by any notice to the contrary or to take notice of or to see to the execution of 
any trust, express, implied or constructive, save as herein expressly provided or save as required 
by some court of competent jurisdiction to recognise any trust or equity or other interest affecting 
the title to any Units. Save as provided in this Deed, no notice of any trust, express, implied or 
constructive, shall be entered on the Register or the Depository Register.

2.7 Variation of Rights

 Whenever the Units of the Trust is divided into different Classes, subject to the provisions of the 
Relevant Laws, Regulations and Guidelines, preference Units, other than redeemable preference 
Units, may be repaid and the special rights attached to any Class may be varied or abrogated 
either with the consent in writing of the holders of three-quarters of the issued Units of the Class 
or with the sanction of an Extraordinary Resolution at a separate meeting of holders of the Units 
of the Class (but not otherwise) and may be so repaid, varied or abrogated either whilst the 
Trust is a going concern or during or in contemplation of a winding-up. To every such meeting of 
Holders, all the provisions of this Deed relating to meetings of Holders (including, but not limited 
to the provisions of Schedule 1) shall mutatis mutandis apply, except that the necessary quorum 
shall be two persons at least holding or representing by proxy at least one-third of the issued 
Units of the Class and that any holder of Units of the Class present in person or by proxy may 
demand a poll and that every such holder shall on a poll have one vote for every Unit of the Class 
held by him, PROVIDED ALWAYS that where the necessary majority for such an Extraordinary 
Resolution is not obtained at such meeting of Holders, consent in writing if obtained from the 
holders of three-quarters of the issued Units of the Class concerned within two months of such 
meeting of Holders shall be as valid and effectual as an Extraordinary Resolution at such meeting 
of Holders. This Clause 2.7 shall apply to the variation or abrogation of the special rights attached 
to some only of the Units of any Class as if each group of Units of the Class differently treated 
formed a separate Class the special rights whereof are to be varied.

2.8 Rights of Manager in Respect of Units Not Registered

 For so long as the Trust is Unlisted, the Manager shall be treated for all the purposes of this Deed 
as the Holder of each Unit during such times as there shall be no other person registered or 
entitled to be registered as the Holder and any such Unit shall be deemed to be in issue. Nothing 
herein contained shall prevent the Manager from becoming registered as the Holder of Units.
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2.9 Restrictions

 The Holders shall not give any directions to the Manager or the Trustee (whether at a meeting 
of Holders convened pursuant to Clause 30 or otherwise) and if such directions are given, the 
Manager and/or Trustee shall be entitled to disregard such instructions if it would require the 
Manager or Trustee to do or omit from doing anything which may result in:

 2.9.1 the Trust, the Manager or the Trustee, as the case may be, ceasing to comply with 
the Listing Rules or, if applicable, the listing rules of the relevant Recognised Stock 
Exchange on or after the Listing Date and such other Relevant Laws, Regulations and 
Guidelines; or

 2.9.2 the exercise of any discretion expressly conferred on the Trustee or the Manager by this 
Deed or the determination of any matter which under this Deed requires the agreement 
of either or both of the Trustee and the Manager; PROVIDED THAT nothing in this 
Clause 2.9.2 shall limit the right of a Holder to require the due administration of the Trust 
in accordance with this Deed.

3. Registration of Holders

3.1 Register of Holders

 An up-to-date Register shall be kept in Singapore by the Trustee or the Registrar in such manner 
as may be required by any Relevant Laws, Regulations and Guidelines. The Register shall be 
maintained at all times whether the Trust is Listed or Unlisted. For so long as the Trust is Listed, 
the Trustee or the Registrar shall record the Depository as the registered holder of all Units in 
issue in the Register. In the event the Trust is Unlisted, the Trustee or the Registrar shall record 
each Holder as the registered holder of Units held by such Holder. There shall be entered in 
the Register, in respect of each Holder or person who has ceased to be a Holder, the following 
information as soon as practicable after the Trustee or the Registrar receives the following 
relevant information:

 3.1.1 the names and addresses of the Holders (and in the case where the registered Holder is 
the Depository, the name and address of the Depository);

 3.1.2 the number of Units held by each Holder;

 3.1.3 the date on which every such person entered in respect of the Units standing in his 
name became a Holder and where he became a Holder by virtue of an instrument of 
transfer a suffi cient reference to enable the name and address of the transferor to be 
identifi ed;

 3.1.4 the date on which any transfer is registered and the name and address of the transferee; 
and

 3.1.5 where applicable, the date on which a Holder ceases or ceased to be a Holder of Units.

 Units may be issued to Joint Holders with no limit as to the number of persons who may be 
registered as Joint Holders.

3.2 Unlisted Units

 For so long as the Trust is Unlisted, the entries in the Register shall (save in the case of manifest 
error) be conclusive evidence of the number of Units held by each Holder and, in the event of any 
discrepancy between the entries in the Register and the details appearing on any Statement of 
Holdings, the entries in the Register shall prevail unless the Holder proves, to the satisfaction of 
the Manager and the Trustee, that the Register is incorrect.
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3.3 Listed Units

 For so long as the Trust is Listed, the entries in the Register shall (save in the case of manifest 
error) be conclusive evidence of the number of Units held by the Depository and, in the event of 
any discrepancy between the entries in the Register and the confi rmation notes issued by the 
Manager to the Depository under Clause 2.1, the entries in the Register shall prevail unless the 
Manager, the Trustee and the Depository mutually agree that the Register is incorrect. For so long 
as the Trust is Listed, the Manager shall have entered into the Depository Services Terms and 
Conditions for the Depository to maintain a record in the Depository Register of the Depositors 
having Units credited into their respective Securities Accounts and to record in the Depository 
Register the information referred to in Clause 3.1.1 to 3.1.5 in relation to each Depositor. Each 
Depositor named in the Depository Register shall, for such period as the Units are entered 
against his name in the Depository Register, be deemed to be the owner in respect of the number 
of Units entered against such Depositor’s name in the Depository Register, and the Manager and 
the Trustee shall be entitled to rely on any and all such information in the Depository Register 
kept by the Depository. Subject to the terms of the Depository Services Terms and Conditions, 
two or more persons may be registered as Joint Depositors of Units. The entries in the Depository 
Register shall (save in the case of manifest error) be conclusive evidence of the number of 
Units held by each Depositor and, in the event of any discrepancy between the entries in the 
Depository Register and the details appearing in any contract statements, confi rmation notes, 
statements of account balances and statements of transactions and accounts balances issued by 
the Depository, the entries in the Depository Register shall prevail unless the Depositor proves, 
to the satisfaction of the Manager, the Trustee and the Depository, that the Depository Register is 
incorrect.

3.4 Change of Name or Address

 For so long as the Trust is Unlisted, any change of name or address on the part of any Holder 
shall forthwith be notifi ed to the Manager in writing or in such other manner as the Manager may 
approve. If the Manager is satisfi ed with the change in name or address and that all formalities as 
may be required by the Manager have been complied with, the Manager shall notify the Trustee of 
the same and the Trustee shall alter or cause to be altered the Register accordingly.

3.5 Inspection of Register

 3.5.1 The Trustee shall give the Manager and its representatives, or procure that the Manager 
and its representatives are given, access to the Register and all subsidiary documents 
and records relating thereto at all reasonable times during Business Hours and allow 
them to, or procure that they are allowed to, inspect and to take copies of the same with 
prior notice and without charge but neither the Manager nor its representatives shall be 
entitled to remove the same (save in the case where the Manager is required to produce 
the Register to a court of competent jurisdiction or otherwise as required by law) or to 
make any entries therein or alterations thereto. Except when the Register is closed in 
accordance with Clause 3.6, the Register shall during Business Hours (subject to such 
reasonable restrictions as the Trustee may impose but so that not less than two hours 
in each Business Day shall be allowed for inspection) be open to the inspection of 
any Holder without charge PROVIDED THAT if the Register is kept on magnetic tape 
or in accordance with some other mechanical or electrical system the provisions of this 
Clause 3.5 may be satisfi ed by the production of legible evidence of the contents of the 
Register.

 3.5.2 If the Trustee is removed or retires in accordance with the provisions of Clause 23, the 
Trustee shall deliver to the Manager the Register and all subsidiary documents and 
records relating thereto in its possession. Thereafter, the Trustee shall not retain any 
copies of the aforesaid documents and records unless required by law.

3.6 Closure of Register

 Subject to the Relevant Laws, Regulations and Guidelines, the Register may be closed at such 
times and for such periods as the Trustee may from time to time determine, PROVIDED THAT it 
shall not be closed for more than 30 days in any one Year.
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3.7 Transfer of Units

 3.7.1 For so long as the Trust is Listed on the SGX-ST, transfers of Units between Depositors 
shall be effected electronically through the Depository making an appropriate entry in the 
Depository Register in respect of the Units that have been transferred in accordance with 
the Depository Requirements and the provisions of Clauses 3.7.2 to 3.7.6 shall not apply. 
The Manager shall be entitled to appoint the Depository to facilitate transactions of Units 
within the Depository and maintain records of Units of Depositors credited into Securities 
Accounts and to pay out of the Deposited Property all fees, costs and expenses of 
the Depository arising out of or in connection with such services to be provided by the 
Depository. Any transfer or dealing in Units on the SGX-ST between a Depositor and 
another person shall be transacted at a price agreed between the parties and settled in 
accordance with the Depository Requirements. The broker or other fi nancial intermediary 
effecting any transfer or dealing in Units on the SGX-ST shall be deemed to be the 
agent duly authorised by any such Depositor or person on whose behalf the broker or 
intermediary is acting. In any case of transfer, all charges in relation to such transfer as 
may be imposed by the Manager and/or the Depository shall be borne by the Depositor 
who is the transferor. There are no restrictions as to the number of Units (whether Listed 
or Unlisted) which may be transferred by a transferor to a transferee. For so long as 
the Trust is Listed on the SGX-ST, in the case of a transfer of Units from a Securities 
Account into another Securities Account, the instrument of transfer (if applicable) shall be 
in such form as provided by the Depository and the transferor shall be deemed to remain 
the Depositor of the Units transferred until the relevant Units have been credited into 
the Securities Account of the transferee or transferred out of a Securities Account and 
registered in the Depository Register. If the Units are Listed on any other Recognised 
Stock Exchange, the transfer of Units shall be in accordance with the requirements of 
the relevant Recognised Stock Exchange. No transfer or purported transfer of a Listed 
Unit other than a transfer made in accordance with this Clause 3.7.1 shall entitle the 
transferee to be registered in respect thereof.

 3.7.2 For so long as the Trust is Unlisted, every Holder, Joint-All Holder (with the concurrence 
of all the other Joint-All Holders) and Joint-Alternate Holder shall be entitled to transfer 
all or any of the Units held by him as follows:

  (i) a transfer of Units shall be effected by an instrument of transfer in writing in 
common form (or in such other form as the Manager and the Trustee may from 
time to time approve). The instrument of transfer need not be a deed;

  (ii) every instrument of transfer relating to Units must be signed by the transferor and 
the transferee and subject to the provisions of Clauses 3.7 to 3.13, the transferor 
shall be deemed to remain the Holder of the Units transferred until the name of the 
transferee is entered in the Register in respect thereof;

  (iii) all charges in relation to such transfer as may be imposed by the Trustee shall be 
borne by the Holder who is the transferor; and

  (iv) there are no restrictions as to the number of Units which may be transferred by a 
transferor to a transferee.

 3.7.3 Every instrument of transfer must be duly stamped (if required by law) and left with the 
Manager for registration accompanied by any necessary declarations or other documents 
that may be required in consequence of any Relevant Laws, Regulations and Guidelines 
for the time being in force and by such evidence as the Manager may require to prove 
the title of the transferor or his right to transfer the Units.

 3.7.4 For so long as the Trust is Unlisted, the Manager shall notify the Trustee of the date of 
each transfer effected in respect of Units and the name and address of the transferee 
and the Trustee shall alter or cause to be altered the Register accordingly.
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 3.7.5 For so long as the Trust is Unlisted, all instruments of transfer which shall be registered 
in respect of Units shall be forwarded by the Manager to, and retained by, the Trustee.

 3.7.6 For so long as the Trust is Unlisted, a fee not exceeding S$10 (or such other amount as 
the Manager and the Trustee may from time to time agree), which excludes any stamp 
duty or other governmental taxes or charges payable, may be charged by the Trustee 
for the registration of any transfer by an instrument of transfer of Units. Such fee must, if 
required by the Trustee, be paid before the registration of any transfer.

 3.7.7 No transfer or purported transfer of a Unit other than a transfer made in accordance with 
this Clause 3.7 shall entitle the transferee to be registered in respect thereof; neither 
shall any notice of such transfer or purported transfer (other than as aforesaid) be 
entered upon the Register or the Depository Register.

 3.7.8 The Trustee shall have the powers to rectify the Register if it appears to the Trustee that 
any of the particulars recorded in the Register (including those particulars set out in 
Clause 3.1) was wrongly entered or omitted.

3.8 Death of Holders

 The executors or administrators of a deceased Holder of Units (not being a Joint Holder) shall 
be the only persons recognised by the Trustee and the Manager as having title to the Units. In 
case of the death of any one of the Joint Holders of Units and subject to any Relevant Laws, 
Regulations and Guidelines, the survivor or survivors, upon producing such evidence of death 
as the Manager and the Trustee may require, shall be the only person or persons recognised 
by the Trustee and the Manager as having any title to or interest in the Units, PROVIDED THAT 
where the sole survivor is a Minor, the Manager or the Trustee shall act only on the requests, 
applications or instructions of the surviving Minor after he attains the age of 18 years and shall 
not be obligated to act on the requests, applications or instructions of the heirs, executors or 
administrators of the deceased Joint Holder, and shall not be liable for any claims or demands 
whatsoever by the heirs, executors or administrators of the deceased Joint Holder, the Minor Joint 
Holder or the Minor Joint Holder’s legal guardian in omitting to act on any request, application or 
instruction given by any of them (in the case of the Minor, before he attains the age of 18 years).

3.9 Body Corporate

 A body corporate may be registered as a Holder or as one of the Joint Holders of Units. The 
successor in title of any corporate Holder which loses its legal entity by reason of a merger or 
amalgamation shall, subject to Clause 3.13, be the only person recognised by the Trustee and the 
Manager as having title to the Units of such corporate Holder. The registration of a body corporate 
as a Depositor or as one of two or more Joint Depositors of Units shall be in accordance with the 
Depository’s terms and conditions for the operation of Securities Accounts. The successor in title 
of any corporate Depositor resulting from a merger or amalgamation shall, upon producing such 
evidence as may be required by the Manager and the Trustee of such succession, be the only 
person recognised by the Trustee and the Manager as having title to the Units.

3.10 Minors

 A Minor shall not be registered as a sole Holder or as one of the Joint-Alternate Holders of Units 
but may be registered as one of the Joint-All Holders of Units, PROVIDED THAT at least one of 
the Joint-All Holders is a person who has attained the age of 18 years. In the event that one of the 
Joint-All Holders is a Minor, the Manager and the Trustee need only act on the instructions given 
by the other Joint-All Holder or Joint-All Holders who has or have attained the age of 18 years.

3.11 Transmission

 3.11.1 Any person becoming entitled to a Unit in consequence of the death or bankruptcy 
of any sole Holder or being the survivor of Joint Holders may (subject as hereinafter 
provided), upon producing such evidence as to his title as the Trustee and the Manager 
shall think suffi cient, either be registered himself as Holder of such Unit upon giving to 
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the Manager notice in writing of his desire or transfer such Unit to some other person. 
The Manager shall notify the Trustee upon the receipt by it of any such notice and the 
Trustee shall alter or cause to be altered the Register accordingly. All the limitations, 
restrictions and provisions of this Deed relating to transfers shall be applicable to any 
such notice or transfer as if the death or bankruptcy had not occurred and such notice or 
transfer were a transfer executed by the Holder.

 3.11.2 Any person becoming entitled to a Unit in consequence of death or bankruptcy as 
aforesaid may give a discharge for all moneys payable in respect of the Unit but he shall 
not be entitled in respect thereof to receive notices of or to attend or vote at any meeting 
of Holders until he shall have been registered as the Holder of such Unit in the Register 
or (as the case may be) the Depositor of such Unit in the Depository Register.

 3.11.3 The Manager may retain any moneys payable in respect of any Unit of which any person 
is, under the provisions as to the transmission of Units hereinbefore contained, entitled to 
be registered as the Holder of or to transfer, until such person shall be registered as the 
Holder of such Units or shall duly transfer the same.

3.12 Payment of Fee

 In respect of the registration of any probate, letter of administration, power of attorney, marriage 
or death certifi cate, stop notice, order of the court, deed poll or any other document relating 
to or affecting the title to any Unit, the Trustee may require from the person applying for such 
registration a fee of S$10 (or such other amount as the Trustee and the Manager may from time 
to time agree) together with a sum suffi cient in the opinion of the Trustee to cover any stamp duty 
or other governmental taxes or charges that may be payable in connection with such registration. 
Such fee, if required by the Trustee, must be paid before the registration of any transfer.

3.13 Removal from Register

 For so long as the Trust is Unlisted, upon the registration of a transfer in favour of the Manager, 
the name of the Holder shall be removed from the Register in respect of such Units but the name 
of the Manager need not be entered in the Register as the Holder of such Units. Such removal 
shall not be treated for any purposes of this Deed as a cancellation of the Units or as withdrawing 
the same from issue.

3.14 Registrar

 The Trustee may, with the approval of the Manager, at any time or from time to time appoint an 
agent on its behalf to keep and maintain the Register. The fees and expenses of the Registrar (as 
may be agreed from time to time between the Manager, the Trustee and the Registrar) shall be 
payable out of the Deposited Property of the Trust.

5. Issue of Units

5.1 General

 5.1.1 Subject to the provisions of this Deed and any Relevant Laws, Regulations and 
Guidelines, the Manager shall have the exclusive right to effect for the account of the 
Trust the issue of Units (whether on an initial issue of Units, a rights issue, an issue 
of new Units otherwise than by way of a rights issue or any issue pursuant to a 
reinvestment of distribution arrangement or any issue of Units pursuant to a conversion 
of any Securities) and any Units may be issued with such preferential, deferred, qualifi ed 
or special rights, privileges or conditions as the Manager may think fi t PROVIDED THAT, 
in connection with the initial Listing of the Trust on the SGX-ST, the Manager shall not 
be bound to accept an application for Units so as to give rise to a holding of fewer than 
1,000 Units (or such other number of Units as may be determined by the Manager) and 
for so long as the Trust is Listed, the Manager shall comply with the Listing Rules or, 
if applicable, the listing rules of the relevant Recognised Stock Exchange or any other 
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Relevant Laws, Regulations and Guidelines when issuing Units. No fractions of a Unit 
shall be issued (whether on an initial issue of Units, a rights issue, an issue of new 
Units otherwise than by way of a rights issue, any issue pursuant to a reinvestment of 
distribution arrangement or any issue of Units pursuant to a conversion of any Securities) 
and in issuing such number of Units as corresponding to the relevant subscription 
proceeds (if any), the Manager shall, in respect of each Holder’s entitlement to Units, 
truncate but not round off to the nearest whole Unit and any balance arising from such 
truncation shall be retained as part of the Deposited Property. Issues of Units shall only 
be made on a Business Day unless and to the extent that the Manager, with the previous 
consent of the Trustee, otherwise prescribes. Issues of Units for cash shall be made at a 
price hereinafter prescribed.

 5.1.2 The Manager may by deed supplemental hereto with the Trustee issue Classes of Units 
under such terms and conditions as may be contained therein.

 5.1.3 Preference Units may be issued subject to such limitation thereof as may be prescribed 
by the SGX-ST or any Recognised Stock Exchange upon which Units may be listed. 
Preference Holders shall have the same rights as ordinary Holders as regards receiving 
of notices, reports and balance sheets and attending meetings of Holders, and 
Preference Holders shall also have the right to vote at any meeting convened for the 
purpose of reducing the capital or winding-up or sanctioning a sale of the undertaking of 
the Trust or where the proposal to be submitted to the meeting directly affects their rights 
and privileges or when the distribution on the preference Units is more than six months 
in arrear.

 5.1.4 The Manager has power to issue further preference capital ranking equally with, or in 
priority to, preference Units already issued.

 5.1.5 The Trust may be Listed on the SGX-ST pursuant to Clause 9 and, if so Listed, the Units 
shall be traded on the SGX-ST and settled through the Depository. Units already in issue 
may be transferred or otherwise dealt with through Securities Accounts into which Units 
are credited in accordance with Clause 3.7.

 5.1.6 For so long as the Trust is Listed, the Manager may issue Units provided that the 
Manager complies with the Listing Rules or, if applicable, the listing rules of the relevant 
Recognised Stock Exchange, the Property Funds Appendix or any other Relevant Laws, 
Regulations and Guidelines in determining the Issue Price, including the Issue Price for 
a rights issue on a pro-rata basis to all existing Holders, the Issue Price of a Unit issued 
other than by way of a rights issue offered on a pro-rata basis to all existing Holders 
and the Issue Price for any reinvestment of distribution arrangement. If the Issue Price 
determined by the Manager is at a discount to the Market Price, the discount shall 
not exceed such percentage as may, from time to time, be permitted under the Listing 
Rules or, if applicable, the listing rules of the relevant Recognised Stock Exchange, the 
Property Funds Appendix or any other Relevant Laws, Regulations and Guidelines.

5.2 Issue Price of Units Prior to the Listing Date and the Initial Offering Price

 5.2.1 Prior to the Listing Date, the Manager may, subject to the provision of this Deed and any 
Relevant Laws, Regulations and Guidelines, issue Units at any time to any person at any 
issue price per Unit (“Issue Price”) and on such terms and conditions as the Manager 
may determine in its absolute discretion.

 5.2.2 The issue of Units for the purpose of an initial public offering of Units shall be at an Issue 
Price to be determined by the Manager, or within such range to be determined by the 
Manager, on or before the Listing Date for such Units, PROVIDED THAT the Manager 
may cede the right to make such determination to any underwriter, issue manager or 
placement agent engaged in connection with the initial public offering. The actual Issue 
Price shall be determined by the Manager and/or such underwriter, issue manager or 
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placement agent following a book building process or through such other method of price 
determination as may be decided upon and agreed by the relevant persons. The manner 
of and amount payable and any applicable refund on an application for Units during the 
initial public offering will be stated in the relevant Prospectus. Any such offer of Units for 
the purpose of an initial public offering may remain open for a period as may be agreed 
between the Manager and the Trustee, subject to any Relevant Laws, Regulations and 
Guidelines.

 5.2.3 Subject to Clause 5.2.2, the Manager may extend a discount to the Issue Price under an 
initial public offering of Units to any applicant who successfully applies to purchase more 
than such number of Units (as determined by the Manager in its absolute discretion) in a 
single application, subject to compliance with the Listing Rules and any Relevant Laws, 
Regulations and Guidelines.

 5.2.4 The Manager may issue Units at the Issue Price determined in accordance with Clause 
5.2.2 to the vendor of any Authorised Investments to be purchased by the Trust in 
conjunction with an initial public offering of Units, or to any person nominated by such 
vendor, in full or partial satisfaction of the consideration or any deferred purchase 
consideration payable by the Trust for such Authorised Investments.

5.3 Issue Price of Units when the Trust is Listed

 5.3.1 Subject to Clauses 5.3.2, 5.3.3, 15.1.4(iv),  15.2, 15.7 and to any Relevant Laws, 
Regulations and Guidelines, for so long as the Trust is Listed, the Manager may issue 
Units on any Business Day at an Issue Price equal to the Market Price, without the prior 
approval of the Holders in a meeting of Holders. For this purpose “Market Price” shall 
mean:

  (i) the volume weighted average price for a Unit (if applicable, of the same Class) for 
all trades on the SGX-ST, or such other Recognised Stock Exchange on which the 
Trust is Listed, in the ordinary course of trading on the SGX-ST or, as the case 
may be, such other Recognised Stock Exchange, for the period of 10 Business 
Days (or such other period as may be prescribed by the SGX-ST or the relevant 
Recognised Stock Exchange) immediately preceding the relevant Business Day; or

  (ii) if the Manager believes that the calculation in Clause 5.3.1(i) does not provide 
a fair refl ection of the market price of a Unit (which may include, among others, 
instances where the trades on the Units are very low or where there is disorderly 
trading activity in the Units), an amount as determined by the Manager and the 
Trustee (after consultation with a Stockbroker approved by the Trustee), as being 
the fair market price of a Unit.

 5.3.2 For so long as the Trust is Listed, the Manager may issue Units at an Issue Price 
other than calculated in accordance with Clause 5.3.1 without the prior approval of the 
Holders in a meeting of Holders provided that the Manager complies with the Listing 
Rules or, if applicable, the listing rules of the relevant Recognised Stock Exchange, the 
Property Funds Appendix or any other Relevant Laws, Regulations and Guidelines in 
determining the Issue Price, including the Issue Price for a rights issue on a pro-rata 
basis to all existing Holders, the Issue Price of a Unit issued other than by way of a 
rights issue offered on a pro-rata basis to all existing Holders and the Issue Price for any 
reinvestment of distribution arrangement. If the Issue Price determined by the Manager is 
at a discount to the Market Price, the discount shall not exceed such percentage as may, 
from time to time, be permitted under the Listing Rules or, if applicable, the listing rules 
of the relevant Recognised Stock Exchange, the Property Funds Appendix or any other 
Relevant Laws, Regulations and Guidelines.
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 5.3.3 Where Units are issued as full or partial consideration for the acquisition of an 
Authorised Investment by the Trust in conjunction with an issue of Units to raise cash for 
the balance of the consideration for the said Authorised Investment (or part thereof) or to 
acquire other Authorised Investments in conjunction with the said Authorised Investment, 
the Manager shall have the discretion to determine that the Issue Price of a Unit so 
issued as full or partial consideration shall be the same as the Issue Price for the Units 
issued in conjunction with an issue of Units to raise cash for the aforesaid purposes.

5.4 Issue Price of Units where the Units are Suspended or the Trust is Delisted

 Where the Units and/or the Trust become Unlisted after the Listing Date, the Manager may issue 
Units at an Issue Price equal to the Current Unit Value on the date of the issue of the Unit plus, 
if so determined by the Manager, an amount equal to the Preliminary Charge and an amount to 
adjust the resultant total upwards to the nearest whole cent. The Preliminary Charge shall be 
retained by the Manager for its own benefi t and the amount of the adjustment shall be retained as 
part of the Deposited Property.

5.5 Units Issued on Unpaid or Partly Paid Basis

 5.5.1 Capital paid on Units in advance of calls shall not, while carrying interest, confer a right 
to participate in distributions.

 5.5.2 In the event that the Manager issues Units on an unpaid or partly paid basis to any 
person, the provisions of Clauses 5.5.3 and 5.5.4 shall apply.

 5.5.3 Calls on Units

  (i) The Manager may from time to time make calls upon the Holders in respect of 
any moneys unpaid on their Units but subject always to the terms of issue of such 
Units. A call may be made payable by instalments.

  (ii) Each Holder shall (subject to receiving at least 14 days’ notice specifying the time 
or times and place of payment) pay to the Trust at the time or times and place 
so specifi ed the amount called on his Units. The Joint Holders of a Unit shall be 
jointly and severally liable to pay all calls in respect thereof. A call may be revoked 
or postponed as the Manager may determine.

  (iii) If a sum called in respect of a Unit is not paid before or on the day appointed for 
payment thereof, the person from whom the sum is due shall pay interest on the 
sum from the day appointed for payment thereof to the time of actual payment at 
such rate (not exceeding 10.0% per annum) as the Manager may determine but 
the Manager shall be at liberty in any case or cases to waive payment of such 
interest wholly or in part.

  (iv) Any sum which by the terms of issue of a Unit becomes payable upon allotment 
or at any fi xed date shall for all the purposes of this Deed be deemed to be a 
call duly made and payable on the date on which by the terms of issue the same 
becomes payable. In case of non-payment all the relevant provisions of this Deed 
as to payment of interest and expenses, forfeiture or otherwise shall apply as if 
such sum had become payable by virtue of a call duly made and notifi ed.

  (v) The Manager may on the issue of Units differentiate between the Holders as to the 
amount of calls to be paid and the times of payment.
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  (vi) The Manager may if it thinks fi t receive from any Holder willing to advance the 
same, all or any part of the moneys uncalled and unpaid upon the Units held by 
him and such payment in advance of calls shall extinguish pro tanto the liability 
upon the Units in respect of which it is made and upon the money so received 
(until and to the extent that the same would but for such advance become payable) 
the Trust may pay interest at such rate (not exceeding 8.0% per annum) as the 
Holder paying such sum and the Manager may agree.

 5.5.4 Forfeiture and Lien

  (i) If a Holder fails to pay in full any call or instalment of a call on the due date for 
payment thereof, the Manager may at any time thereafter serve a notice on him 
requiring payment of so much of the call or instalment as is unpaid together with 
any interest which may have accrued thereon and any expenses incurred by the 
Trust by reason of such non-payment.

  (ii) The notice shall name a further day (not being less than 14 days from the date 
of service of the notice) on or before which and the place where the payment 
required by the notice is to be made, and shall state that in the event of 
non-payment in accordance therewith the Units on which the call has been made 
will be liable to be forfeited.

  (iii) If the requirements of any such notice as aforesaid are not complied with, any Unit 
in respect of which such notice has been given may at any time thereafter, before 
payment of all calls and interest and expenses due in respect thereof has been 
made, be forfeited by the Manager. Such forfeiture shall include all distributions 
declared in respect of the forfeited Unit and not actually paid before forfeiture. The 
Manager may accept a surrender of any Unit liable to be forfeited hereunder.

  (iv) A Unit so forfeited shall become the property of the Trust and may be sold, 
re-allotted or otherwise disposed of either to the person who was before such 
forfeiture the holder thereof or entitled thereto or to any other person upon such 
terms and in such manner as the Manager shall think fi t and at any time before 
a sale, re-allotment or disposition the forfeiture may be cancelled on such terms 
as the Manager thinks fi t. The Manager may, if necessary, authorise some person 
to transfer or effect the transfer of a forfeited Unit to any such other person as 
aforesaid.

  (v) A Holder or Depositor whose Units have been forfeited or surrendered shall cease 
to be a holder in respect of the Units but shall notwithstanding the forfeiture or 
surrender remain liable to pay to the Trust all moneys which at the date of 
forfeiture or surrender were presently payable by him to the Trust in respect of the 
Units with interest thereon at 8.0% per annum (or such lower rate as the Manager 
may determine) from the date of forfeiture or surrender until payment and the 
Manager may at their absolute discretion enforce payment without any allowance 
for the value of the Units at that time of forfeiture or surrender or waive payment in 
whole or in part.

  (vi) The Trust shall have a fi rst and paramount lien on every Unit (not being a fully paid 
Unit) and distribution from time to time declared in respect of such Units. Such 
lien shall be restricted to unpaid calls and instalments upon the specifi c Units in 
respect of which such moneys are due and unpaid, and to such amounts as the 
Trust may be called upon by law to pay in respect of the Units of the member or 
deceased member. The Manager may waive any lien which has arisen and may 
resolve that any Unit shall for some limited period be exempt wholly or partially 
from the provisions of this Clause 5.5.4.
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  (vii) The Trust may sell in such manner as the Manager thinks fi t any Unit on which 
the Trust has a lien, but no sale shall be made unless some sum in respect of 
which the lien exists is presently payable nor until the expiration of 14 days after a 
notice in writing stating and demanding payment of the sum presently payable and 
giving notice of intention to sell in default shall have been given to the holder for 
the time being of the Unit or the person entitled thereto by reason of his death or 
bankruptcy.

  (viii) The net proceeds of such sale after payment of the costs of such sale shall be 
applied in or towards payment or satisfaction of the debts or liabilities and any 
residue shall be paid to the person entitled to the Units at the time of the sale or 
to his executors, administrators or assigns, or as he may direct. For the purpose of 
giving effect to any such sale the Manager may authorise some person to transfer 
or effect the transfer of the Units sold to the purchaser.

  (ix) A statutory declaration in writing that the declarant is a director or secretary of 
the Manager and that a Unit has been duly forfeited or sold to satisfy a lien of 
the Trust on a date stated in the declaration shall be conclusive evidence of the 
facts therein stated as against all persons claiming to be entitled to the Unit. 
Such declaration and the receipt of the Trust for the consideration (if any) given 
for the Unit on the sale, re-allotment or disposal thereof together (where the 
same be required) with the confi rmation note delivered to a purchaser (or where 
the purchaser is a Depositor, to the Depository or its nominee (as the case may 
be)) or allottee thereof shall (subject to the execution of a transfer if the same be 
required) constitute good title to the Unit and the Unit shall be registered in the 
name of the person to whom the Unit is sold, re-allotted or disposed of or, where 
such person is a Depositor, the Manager shall procure that his name be entered 
in the Depository Register in respect of the Unit so sold, re-allotted or disposed of. 
Such person shall not be bound to see to the application of the purchase money 
(if any) nor shall his title to the Unit be affected by any irregularity or invalidity in 
the proceedings relating to the forfeiture, sale, re-allotment or disposal of the Unit.

5.6 Units Issued to Persons Resident Outside Singapore

 Subject to any Relevant Laws, Regulations and Guidelines, if a Unit is to be issued to a person 
resident outside Singapore, the Manager shall be entitled to charge an additional amount 
to the Issue Price thereof which is equal to the excess of the expenses actually incurred over 
the amount of expenses which would have been incurred if such person had been resident in 
Singapore. In relation to any rights issue or (as the case may be) any preferential offering, the 
Manager may in its absolute discretion elect not to extend an offer of Units under the rights issue 
or preferential offering to those Holders whose addresses are outside Singapore after having 
regard to the relevant considerations including whether the Manager considers such election to be 
necessary or expedient on account either of the legal restrictions under the laws of the relevant 
place or the requirements of the relevant regulatory body or stock exchange in that place. In the 
case of a rights issue, the provisional allocations of Units of such Holders may be offered for sale 
by the Manager (as the nominee and authorised agent of each such relevant Holder) in such 
manner and at such price as the Manager may determine. Where necessary, the Trustee shall 
have the discretion to impose such other terms and conditions in connection with the sale. The 
proceeds of any such sale if successful will be paid to the relevant Holders PROVIDED THAT, 
where the proceeds payable to any single Holder is less than S$10, the Manager shall be entitled 
to retain such proceeds as part of the Deposited Property.

5.7 Updating of Securities Account

 For so long as the Trust is Listed on the SGX-ST, the Manager shall cause the Depository to 
effect the book entry of Units issued to a Holder into such Holder’s Securities Account no later 
than the tenth Business Day after the date on which those Units are agreed to be issued by the 
Manager.
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5.8 Selling Price of Manager’s Units

 For so long as the Trust is Unlisted, each Unit of which the Manager is or is deemed to be the 
Holder may be sold or offered for sale by the Manager at a price equal to the total of the Current 
Unit Value of that Unit on the day of the sale or offer, the Preliminary Charge and an amount to 
adjust the resultant total upwards to the nearest whole cent. The Preliminary Charge shall be 
retained by the Manager for its own benefi t and the amount of the adjustment shall be retained as 
part of the Deposited Property.

5.9 Discounts

 In the event a Preliminary Charge is imposed on the issue of Units where the Trust is Unlisted, 
the Manager may on any day differentiate between applicants as to the amount of the Preliminary 
Charge to be imposed (within the permitted limit) on the Issue Price of Units issued to them 
respectively and likewise the Manager may on any day on the issue of Units allow any person 
or persons applying for larger numbers of Units than others a discount or discounts on the Issue 
Price of their Units on such basis or on such scale as the Manager may think fi t (PROVIDED 
THAT no such discount shall exceed the Preliminary Charge included in the Issue Price of the 
Units concerned) and in any such case, the amount of such Preliminary Charge to be deducted 
from the proceeds of issue of such Units shall be reduced by the amount of the discount and 
accordingly the discount shall be borne by the Manager. Besides the number of Units purchased, 
the bases on which the Manager may differentiate between applicants as to the amount of the 
Preliminary Charge to be included in the Issue Price of their Units depends on several other 
factors, including but not limited to, the performance of and the marketing strategy adopted by the 
Manager for the Trust.

5.10 Statement of Dealings

 The Manager shall furnish to the Trustee from time to time on demand a statement of all issues of 
Units and of the terms on which the same are issued and of any Investments which it determines 
to direct to be purchased for account of the Trust, and also a statement of any Investments which 
in accordance with the powers hereinafter contained it determines to direct to be sold for account 
of the Trust, and any other information which may be necessary so that the Trustee may be in a 
position to ascertain at any moment the Net Asset Value of the Deposited Property. The Trustee 
shall be entitled to require that the Manager refuse to issue a Unit if at any time the Trustee is of 
the opinion that the provisions of this Clause 5 in regard to the issue of Units are being infringed; 
but nothing in this Clause 5.10 or elsewhere in this Deed contained shall impose upon the Trustee 
any responsibility for satisfying itself before issuing Units that the Manager has complied with the 
conditions of this Clause 5.

5.11 Suspension of Issue

 The Manager or the Trustee may, with the prior written approval of the other and subject to the 
Listing Rules or the listing rules of any other relevant Recognised Stock Exchange (while the Trust 
is Listed), suspend the issue of Units during any of the following events:

 5.11.1 any period when the SGX-ST or any other relevant Recognised Stock Exchange is 
closed (otherwise than for public holidays) or during which dealings are restricted or 
suspended;

 5.11.2 the existence of any state of affairs which, in the opinion of the Manager or (as the case 
may be) the Trustee might seriously prejudice the interests of the Holders as a whole or 
of the Deposited Property;

 5.11.3 any breakdown in the means of communication normally employed in determining the 
price of any Investments or (if relevant) the current price thereof on the SGX-ST or any 
other relevant Recognised Stock Exchange or when for any reason the prices of any 
Investments cannot be promptly and accurately ascertained;
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 5.11.4 any period when remittance of money which will or may be involved in the realisation 
of any Investments or in the payment for any Investments cannot, in the opinion of the 
Manager, be carried out at normal rates of exchange;

 5.11.5 any period where the issuance of Units is suspended pursuant to any order or direction 
issued by the Authority or any other relevant regulatory authority;

 5.11.6 in relation to any general meeting of the Holders, any 48 hour period before such general 
meeting or any adjournment thereof; or

 5.11.7 when the business operations of the Manager or the Trustee in relation to the operation 
of the Trust are substantially interrupted or closed as a result of, or arising from 
nationalisation, expropriation, currency restrictions, pestilence, acts of war, terrorism, 
insurrection, revolution, civil unrest, riots, strikes, nuclear fusion or fi ssion or acts of God.

 Such suspension shall take effect forthwith upon the declaration in writing thereof by the Manager 
or (as the case may be) the Trustee and shall terminate on the day following the fi rst Business 
Day on which the condition giving rise to the suspension shall have ceased to exist and no other 
conditions under which suspension is authorised under this Clause 5.11 shall exist upon the 
declaration in writing thereof by the Manager or (as the case may be) the Trustee. In the event of 
any suspension while the Trust is Listed, the Manager shall ensure that immediate announcement 
of such suspension is made through the SGX-ST or the relevant Recognised Stock Exchange.

7. Repurchase and Redemption of Units by Manager

7.1 Repurchase and Redemption Restrictions when Trust is Unlisted

 When the Trust is Unlisted, the Manager may, but is not obliged to, repurchase or cause the 
redemption of Units more than once a year in accordance with the Property Funds Appendix and 
a Holder has no right to request for the repurchase or redemption of Units more than once a year. 
Where the Manager offers to repurchase or cause the redemption of Units issued when the Trust 
is Unlisted and, upon acceptance of such an offer, the Manager shall do so at the Repurchase 
Price calculated in accordance with Clause 7.3.1.

7.2 Repurchase and Redemption Restrictions when Trust is Listed

 7.2.1 General

  The Manager is not obliged to repurchase or cause the redemption of Units so long as 
the Trust is Listed. Where the Manager offers to repurchase or cause the redemption 
of Units issued when the Trust is Listed and, upon acceptance of such an offer, the 
Manager shall do so at the Repurchase Price calculated in accordance with Clause 
7.3.2. In the event the Manager decides to repurchase or cause the redemption of Units, 
such repurchase or redemption must comply with the Relevant Laws, Regulations and 
Guidelines (including but not limited to the Listing Rules and/or the listing rules of any 
other relevant Recognised Stock Exchange and the Property Funds Appendix). The 
Manager may, subject to the Relevant Laws, Regulations and Guidelines (including but 
not limited to the Listing Rules and/or the listing rules of any other relevant Recognised 
Stock Exchange and the Property Funds Appendix), suspend the repurchase or 
redemption of Units for any period when the issue of Units is suspended pursuant to 
Clause 5.11.

 7.2.2 Holders’ Approval

  For so long as the Trust is Listed on the SGX-ST, the Manager may repurchase or 
otherwise acquire its issued Units on such terms and in such manner as the Manager 
may from time to time think fi t if it has obtained the prior approval of Holders in 
general meeting by passing an Ordinary Resolution (the “Unit Buy back Mandate”), 
in accordance with the provisions of this Deed but subject thereto and to other 
requirements of the Relevant Laws, Regulations and Guidelines.
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 7.2.3 Maximum Limit

  The total number of Units which may be repurchased pursuant to any Unit Buy back 
Mandate is limited to that number of Units representing not more than 10% of the total 
number of issued Units as at the date of the general meeting when such Unit Buy-back 
Mandate is approved by Holders.

 7.2.4 Duration of Authority

  Repurchases of Units may be made during the Relevant Period. “Relevant Period” is 
the period commencing from the date of the general meeting at which a Unit Buy-back 
Mandate is sought and the resolution relating to the Unit Buy-back Mandate is passed, 
and expiring on:

  (i) the date the next Annual General Meeting is or is required by the Relevant Laws, 
Regulations and Guidelines or this Deed to be held, whichever is earlier; or

  (ii) the date on which the repurchases of Units by the Manager pursuant to the Unit 
Buy-back Mandate are carried out to the full extent mandated,

  whichever is earlier.

  For the avoidance of doubt, the authority conferred on the Manager by the Unit Buy-back 
Mandate to repurchase Units may be renewed at the next general meeting.

7.3 Repurchase Price

 7.3.1 in respect of the repurchase or redemption of Units prior to the Listing Date, an amount 
determined by the Manager in its absolute discretion. Such amount may be less than, 
equal to or more than the Current Unit Value of the relevant Units on the day the 
Manager’s offer to repurchase or cause the redemption of Units is accepted; and

 7.3.2 in respect of the repurchase or redemption of Units after the Listing Date (whether or not 
the Trust is Listed or has been Unlisted at the time the Manager’s offer to repurchase 
or redeem Units is made), unless prohibited by the Relevant Laws, Regulations and 
Guidelines, the Current Unit Value of the relevant Units on the day the request is 
accepted by the Manager less the Repurchase Charge and less an amount to adjust the 
resultant total downwards to the nearest whole cent.

 The Repurchase Charge shall be retained by the Manager for its own benefi t and the adjustment 
shall be retained as part of the Deposited Property. The Manager may on any day differentiate 
between Holders as to the amount of the Repurchase Charge to be included (within the 
permitted limit) in the Repurchase Price of Units to be repurchased by the Manager from them 
respectively. The bases on which the Manager may make any differentiation as between Holders 
shall include, without limitation, Holders with large holdings of Units and Holders who have opted 
for a distribution reinvestment arrangement. Once a request for repurchase or redemption is 
given, it cannot be revoked without the consent of the Manager. The Manager may, subject to 
the Listing Rules or the listing rules of any other relevant Recognised Stock Exchange, suspend 
the repurchase or redemption of Units during any period when the issue of Units is suspended 
pursuant to Clause 5.11.

7.4 Repurchase or Redemption Options of Manager

 In the event the Manager decides to make any offer to repurchase or redeem Units, the Manager 
shall have the following options:

 7.4.1 to effect a repurchase out of its own funds (upon which repurchase the Manager shall be 
entitled to the Units concerned and to the benefi t of the Units concerned);
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 7.4.2 to procure some other person to purchase the Units and such purchase shall be deemed 
to be a repurchase by the Manager within the meaning of this Clause 7; or

 7.4.3 PROVIDED THAT there is suffi cient Cash in the Trust, and subject to compliance with 
the Relevant Laws, Regulations and Guidelines, to request and cause the Trustee to 
redeem the Units out of the assets of the Trust by paying from the Deposited Property 
a sum suffi cient to satisfy the Repurchase Price and the Repurchase Charge (if any) of 
the Units. The Trustee shall only comply if, in the opinion of the Trustee, suffi cient Cash 
would be retained in the Deposited Property after the release of Cash necessary to 
comply with the redemption notice to meet other Liabilities, including but without limiting 
the generality thereof, the Property Expenses and the remuneration due to the Trustee 
and the Manager under this Deed. Should the Trustee advise the Manager that, in the 
opinion of the Trustee, suffi cient Cash would not be retained in the Deposited Property 
to meet other Liabilities if the Trustee were to release the funds necessary to comply 
with any redemption notice, then the Manager may, at its absolute discretion, request 
the Trustee to sell, mortgage or otherwise deal with the Investments or borrow to raise 
suffi cient Cash to redeem the Units pursuant to this Clause 7.4.3.

7.5 Amendments to Register

 Upon delivery to the Trustee of a written statement signed by or on behalf of the Manager that all 
the Units or a specifi ed number of Units held by a Holder have been repurchased by the Manager 
or have been purchased by another person or have been redeemed, the Trustee shall remove or 
procure the removal of the name of the Holder from the Register in respect of all or (as the case 
may be) such number of Units.

7.6 Redeemed Units are Cancelled

 Units which are redeemed shall thereupon be cancelled and shall not thereafter be reissued but 
this Clause 7.6 shall not limit or restrict the right of the Manager to cause the creation and/or 
issue of further or other Units.

7.7 Manner of Repurchase

 Subject always to the requirements of the Relevant Laws, Regulations and Guidelines, for so long 
as the Trust is Listed on the SGX-ST, the Manager may:

 7.7.1 purchase or acquire Units on a securities exchange (“Market Purchase”); or

 7.7.2 make an offer to repurchase Units, otherwise than on a securities exchange and by 
way of an “off-market” acquisition of the Units on an “equal access scheme” (as defi ned 
below) (“Off-Market Purchase”),

 and to deal with any of the Units so purchased or acquired in accordance with this Clause 7.

 For the purpose of this Clause 7, an equal access scheme is a scheme which satisfi es the 
following criteria:

 (i) the offers under the scheme are to be made to every person who holds Units to 
purchase or acquire the same percentage of their Units;

 (ii) all of those persons have a reasonable opportunity to accept the offers made to them; 
and

 (iii) the terms of all the offers are the same except that there shall be disregarded:

  (a) differences in consideration attributable to the fact that the offers relate to Units 
with different accrued distribution entitlements;
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  (b) differences in consideration attributable to the fact that the offers relate to Units 
with different amounts remaining unpaid; and

 differences in the offers introduced solely to ensure that each Holder is left with a whole number 
of Units.

7.8 Procedure for Repurchase of Units via a Market Purchase

 For so long as the Trust is Listed on the SGX-ST, where Units are repurchased via a Market 
Purchase, the notice of general meeting specifying the intention to propose a resolution to 
authorise a Market Purchase shall:

 7.8.1 specify the maximum number of Units or the maximum percentage of Units authorised to 
be acquired or purchased;

 7.8.2 determine the maximum price which may be paid for the Units (either by specifying a 
particular sum or by providing a basis or formula for calculating the amount of the price 
in question without reference to any person’s discretion or opinion);

 7.8.3 specify a date on which the authority is to expire, being a date that must not be later 
than the date on which the next Annual General Meeting is, or is required by law to be, 
held, whichever is earlier; and

 7.8.4 specify the sources of funds to be used for the purchase or acquisition including the 
amount of fi nancing and its impact on the Trust’s fi nancial position.

 The resolution authorising a Market Purchase may be unconditional or subject to conditions and 
shall state the particulars set out in Clauses 7.8.1 to 7.8.3.

 7.8.5 The authority for a Market Purchase may, from time to time, be varied or revoked by the 
Holders in a general meeting. A resolution to confer or vary the authority for a Market 
Purchase may determine the maximum price for purchase or acquisition by:

  (i) specifying a particular sum; or

  (ii) providing a basis or formula for calculating the amount of the price in question 
without reference to any person’s discretion or opinion.

7.9 Procedure for Repurchase of Units via a Off-Market Purchase

 7.9.1 For so long as the Trust is Listed on the SGX-ST, where Units are repurchased via an 
Off-Market Purchase, the notice of general meeting specifying the intention

  to propose a resolution to authorise an Off-Market Purchase shall:

  (i) specify the maximum number of Units or the maximum percentage of Units 
authorised to be acquired or purchased;

  (ii) determine the maximum price which may be paid for the Units (either by 
specifying a particular sum or by providing a basis or formula for calculating the 
amount of the price in question without reference to any person’s discretion or 
opinion);

  (iii) specify a date on which the authority is to expire, being a date that must not be 
later than the date on which the next Annual General Meeting is, or is required by 
law to be, held, whichever is earlier; and
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  (iv) specify the sources of funds to be used for the purchase or acquisition including 
the amount of fi nancing and its impact on the Trust’s fi nancial position.

  The resolution authorising an Off-Market Purchase may be unconditional or subject to 
conditions and shall state the particulars set out in Clauses 7.9.1(i) to 7.9.1(iii).

  The authority for an Off-Market Purchase may, from time to time, be varied or revoked 
by the Holders in a general meeting. A resolution to confer or vary the authority for an 
Off-Market Purchase may determine the maximum price for purchase or acquisition by:

  (a) specifying a particular sum; or

  (b) providing a basis or formula for calculating the amount of the price in question 
without reference to any person’s discretion or opinion.

 7.9.2 For so long as the Trust is Listed on the SGX-ST, in the event that the Manager decides 
to make any offer to repurchase Units via an Off-Market Purchase, the Manager will 
send an offer notice to Holders. Holders wishing to take up the offer will be asked to 
respond by sending a request in writing for the repurchase of their Units. At such request 
in writing of a Holder (or, in the case of Joint Holders, all the Joint Holders), the Manager 
will repurchase, in accordance with this Clause 7, such of the Units entered against his 
name in the Register or the Depository Register (as the case may be) as are required by 
the Holder to be repurchased.

7.10 Reporting Requirements

 Subject to the Relevant Laws, Regulations and Guidelines, for so long as the Trust is Listed on 
the SGX-ST, the Manager shall:

 7.10.1 notify the SGX-ST (in the form of an announcement on the SGX-ST) of all purchases of 
Units in accordance with the Listing Rules and in such form and with such details as the 
SGX-ST may prescribe; and

 7.10.2 make an announcement on the SGX-ST at the same time it notifi es the SGX-ST of any 
purchase of Units pursuant to any Unit Buy-back Mandate, that the board of directors of 
the Manager is satisfi ed on reasonable grounds that, immediately after the purchase of 
Units, the Manager will be able to fulfi l, from the Deposited Property, the Liabilities as 
these liabilities fall due.”

THE RIGHTS OF SB UNITHOLDERS IN RESPECT OF DISTRIBUTIONS

“11. Distributions

11.1 Distribution of Income

 For so long as the Trust is Unlisted, subject to the Relevant Rules, Laws, Regulations and 
Guidelines and this Clause 11, the Manager may at its discretion declare distributions of Income.

 For so long as the Trust is Listed, subject to this Clause 11 and the Relevant Laws, Regulations 
and Guidelines, the Manager shall make regular distributions of all (or such lower percentage 
as determined by the Manager in its absolute discretion) of its Annual Distributable Income to 
Holders at quarterly, half-yearly or yearly intervals or at such other intervals as the Manager shall 
decide in its absolute discretion.

11.2 Manager to Collect

 The Manager must collect and pay to the Trustee and the Trustee must receive all moneys, rights 
and property paid or receivable in respect of the Trust.
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11.3 Minimum Annual Distribution

 Nothing in this Clause 11 shall affect in any way the ability of the Trust, if so determined by the 
Manager, to distribute to Holders amounts in excess of 90% of the Annual Distributable Income 
for any Financial Year.

 The Manager may, at its discretion from time to time, direct the Trustee to make distributions over 
and above the minimum 90% of Annual Distributable Income if and to the extent the Trust, in the 
opinion of the Manager, has funds surplus to its business requirements.

11.4 Frequency of Distribution of Income

 For so long as the Trust is Unlisted, the Manager shall have the discretion to determine the 
frequency of each distribution of Income.

 For so long as the Trust is Listed, the Manager will endeavour to ensure that for each Financial 
Year there is at least one distribution and the last distribution covers the period up to the last day 
of the Financial Year. For each Distribution Period the Manager will calculate, and the Trustee will 
distribute, each Holder’s Distribution Entitlement, in accordance with the provisions of this Clause 
11.

11.5 Distribution Entitlement

 11.5.1 The “Distribution Amount” for a Distribution Period ending other than on the last day of 
a Financial Year is to be determined in accordance with the following formula:

  DA = (P of IDI) + C

  Where:

  “DA” is the Distribution Amount for that Distribution Period;

  “P” is the percentage as determined by the Manager;

  “IDI” is the Interim Distributable Income for that Distribution Period determined by the 
Manager (based on the interim unaudited fi nancial statements of the Trust for that 
Distribution Period) as representing the consolidated net profi t of the Trust and the 
Special Purpose Vehicles for that Distribution Period, after provision for tax, and as 
adjusted to eliminate the effects of Adjustments; and

  “C” is any additional amount (including capital), which may be a negative amount, 
which the Manager has determined is to be distributed or if thought fi t by the 
Manager, to be transferred to or from an undistributed income reserve account.

 11.5.2 The “Distribution Amount” for a Distribution Period ending on the last day of a Financial 
Year is to be determined in accordance with the following formula:

  DA = (P of ADI) + C - D

  Where:

  “DA” is the Distribution Amount for that Distribution Period;

  “ADI” is the amount (if any) the Annual Distributable Income for that Financial Year; and

  “P” shall be 90%;
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  “C” is any additional amount (including capital), which may be a negative amount, 
which the Manager has determined is to be distributed or if thought fi t by the 
Manager, to be transferred to or from an undistributed income reserve account.

  “D” is the aggregate of the Distribution Amount(s) for the previous Distribution 
Period(s) of that Financial Year.

 11.5.3 Each Holder’s Distribution Entitlement is to be determined in accordance with the 
following formula:

DE = DA X
UH

UI

  where:

  “DE” is the Distribution Entitlement;

  “DA” is the Distribution Amount;

  “UH” is the number of Units held by the Holder, at the close of business on the Record 
Date for the relevant Distribution Period adjusted to the extent he is entitled to 
participate in the Distribution Amount; and

  “UI” is the number of Units in issue in the Trust at the close of business on the Record 
Date for the relevant Distribution Period adjusted to the extent the Holder is 
entitled to participate in the Distribution Amount.

11.6 Distribution of Entitlement

 11.6.1 The Trustee must in respect of each Distribution Period pay to each Holder, his 
Distribution Entitlement on or before the Distribution Date for the Distribution Period.

 11.6.2 For the purpose of identifying the persons who are entitled to the Distribution Entitlement 
for a Distribution Period, the persons who are Holders on the Record Date for that 
Distribution Period have an absolute, vested and indefeasible interest in their respective 
Distribution Entitlements for that Distribution Period.

 11.6.3 The Manager and the Trustee must deduct from each Holder’s Distribution Entitlement all 
amounts which:

  (i) are necessary to avoid distributing a fraction of a cent;

  (ii) the Manager determines not to be practical to distribute on a Distribution Date;

  (iii) equal any amount of Tax which has been paid or which the Manager determines 
is or may be payable by the Trustee or the Manager in respect of the portion of the 
income of the Trust attributable to such Holder or the amount of the distribution 
otherwise distributable to such Holder;

  (iv) are required to be deducted by law, the Tax Ruling or this Deed; or

  (v) are payable by the Holder to the Trustee or the Manager.

 11.6.4 The Manager must direct the Trustee as to how any sum so retained is to be applied 
and/or paid.
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11.7 Holder Notifi cation

 Each Holder must as and when required by the Manager, provide such information as to his place 
of residence for taxation purposes as the Manager may from time to time determine.

11.8 Composition of Distribution

 Following the end of each Financial Year, the Manager must notify each Holder of:

 11.8.1 the extent to which a distribution under this Clause 11 is composed of, and the types of, 
income and capital (which shall be determined by the Manager in its absolute discretion); 
and

 11.8.2 any amounts deducted under Clauses 11.6.3(iii) and 11.6.3(iv).

11.9 Tax Declaration Forms and Tax Distribution Vouchers

 11.9.1 The Manager shall, where necessary, in respect of each Distribution Period before 
the Distribution Amounts are paid out, send or procure to send to each Holder, a tax 
declaration form for the purpose of each Holder declaring his tax status. The Manager 
and the Trustee may rely on any representation made by a Holder as to his tax status 
made on each relevant tax declaration form returned to the Manager (or its agent) or 
the Trustee to determine whether or not to deduct Tax from the Distribution Amount. If 
a Holder fails to make any such declaration in time for a distribution, the Manager and 
the Trustee shall proceed to deduct the appropriate amount of Tax from the Distribution 
Amount due to that Holder.

 11.9.2 On a distribution having been made, the Trustee shall where necessary issue to each 
Holder a tax distribution voucher prepared by the Manager in a form approved by the 
Trustee and the IRAS. In the case of any distribution made or on termination of the Trust, 
each tax distribution voucher shall show what proportion of the distribution represents 
capital, what proportion represents income exempt from Singapore income tax or income 
subject to Singapore income tax and what proportion represents the portion of any tax 
payable by the Trustee on income and gains attributable to the Holders.

11.10 Categories and Sources of Income

 11.10.1 For any category or source of income the Manager may keep separate accounts and 
allocate the income from any category or source to any Holder.

 11.10.2 The Manager may cause the distribution of any amount recorded in an account or record 
kept pursuant to Clause 11.10.1 before the distribution of any other amount.

11.11 Distribution Policy

 The Manager and the Trustee acknowledge that subject to Clause 11.1, the Trust’s distribution 
policy on and after the Listing Date is to distribute as much of its income as practicable.

11.12 Distribution Reinvestment Arrangements

 The Manager may advise Holders, from time to time in writing that Holders, may, on terms as 
permitted by the Property Funds Appendix, the Listing Rules or the listing rules of the relevant 
Recognised Stock Exchange and all other Relevant Laws, Regulations and Guidelines and as 
specifi ed in the notice, participate in an arrangement under which Holders may request that all 
or a proportion of specifi ed distributions due to them be applied to the issue of further Units 
PROVIDED THAT the Issue Price for any such Units to be issued shall be the Issue Price 
determined in accordance with Clause 5.3 if the Units are Listed and Clause 5.4 if the Units are 
Unlisted. The Units so issued shall be deemed to be purchased by such Holders. The Manager 
shall be entitled to amend the terms of any such distribution reinvestment arrangements from time 
to time by notice in writing to Holders.
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11.13 Capitalisation of Undistributed Distribution Amount

 Prior to the Listing Date, the Manager, with the agreement of all Holders, may elect not 
to distribute in accordance with Clause 11.4 and in lieu of such distribution capitalise the 
undistributed Distribution Amount.

12. Place and Conditions of Payment

12.1 Place and Conditions of Payment

 Any moneys payable by the Trustee to any Holder on the relevant Record Date under the 
provisions of this Deed shall be paid in the case of Holders who do not hold their Units jointly 
with any other person, by cheque or warrant (if applicable) sent through the post to the registered 
address of such Holder or, in the case of Joint Holders, to the registered address of the Joint 
Holder who is fi rst named in the Register or to the registered address of any other of the Joint 
Holders as may be authorised by all of them. Every such cheque or warrant shall be made 
payable to the order of the person to whom it is delivered or sent and payment of the cheque or 
warrant by the banker upon whom it is drawn shall be a satisfaction of the moneys payable and 
shall be a good discharge to the Trustee. Where the Trustee receives the necessary authority in 
such form as the Trustee shall consider suffi cient, the Trustee shall pay the amount due to any 
Holder to his bankers or other agent and the receipt of such an amount by such bankers or other 
agent shall be a good discharge therefor. Any moneys payable by the Trustee to any Depositor 
appearing in the Depository Register on the relevant Record Date under the provisions of this 
Deed shall be paid, in the case of such Depositor’s Units credited into a Securities Account, by 
transferring such moneys into the Depository’s bank account (as notifi ed to the Manager and the 
Trustee) and by the Trustee causing the Depository to make payment thereof to such Depositor by 
cheque sent through the post to the address of such Depositor on record with the Depository or, 
in the case of Joint Depositors, to the registered address of the Joint Depositors on record with 
the Depository or by any other form as may be agreed between the Manager and the Depository. 
Payment of the moneys by the Trustee to the Depository shall be a satisfaction of the moneys 
payable to the relevant Depositor and shall be a good discharge to the Trustee. Any charges 
payable to the Depository for the distribution of moneys to Depositors under this Deed shall be 
borne out of the Deposited Property.

 No amount payable to any Holder or Depositor shall bear interest.

12.2 Deductions

 Before any payment is made to a Holder, there shall be deducted such amounts as any law of 
Singapore or any law of any other country in which such payment is made may require or allow in 
respect of any income or other taxes, charges or assessments whatsoever and there may also be 
deducted the amount of any stamp duties or other government taxes or charges payable by the 
Manager or (as the case may be) the Trustee for which the Manager or (as the case may be) the 
Trustee may be made liable in respect of or in connection therewith.

 There may also be deducted from such payment the amount of any stamp duties or other 
governmental taxes or charges payable by the Manager or, as the case may be, the Trustee or for 
which either of them may be made liable in respect of such payment or any documents signed by 
it in connection therewith.

 Neither the Manager or the Trustee shall be liable to account to a Holder for any payment made 
or suffered to be made by the Manager or (as the case may be) the Trustee in good faith and in 
the absence of fraud, gross negligence, wilful default, a breach of this Deed or a breach of trust 
(in the case of the Trustee) to any duly empowered fi scal authority of Singapore or elsewhere 
for taxes or other charges in any way arising out of or relating to any transaction of whatsoever 
nature under this Deed notwithstanding that any such payments ought not to be, or need not have 
been, made or suffered to be made.
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12.3 Receipt of Holders

 The receipt of the Holder or (as the case may be) the Depository on behalf of the Depositors, 
for any amounts payable in respect of Units shall be a good discharge to the Manager or (as 
the case may be) the Trustee and if several persons are registered as Joint Holders or, in 
consequence of the death of a Holder, are entitled to be so registered, any one of them may give 
effectual receipts for any such amounts.

12.4 Unclaimed Moneys

 Any moneys payable to a Holder under this Deed which remain unclaimed after a period of 12 
months shall be accumulated in a special account (the “Unclaimed Moneys Account”) from 
which the Trustee may, from time to time, make payments to a Holder claiming any such moneys. 
Subject to Clause 26, the Trustee shall cause such sums which represent moneys remaining in 
the Unclaimed Moneys Account for fi ve years after the date for payment of such moneys into 
the Unclaimed Moneys Account and interest, if any, earned thereon to be paid into court after 
deducting from such sum all fees, costs and expenses incurred in relation to such payment 
into court PROVIDED THAT if the said moneys are insuffi cient to meet all such fees, costs and 
expenses, the Trustee shall be entitled to have recourse to the Deposited Property.”

THE RIGHTS OF SB UNITHOLDERS IN RESPECT OF VOTING

“13. Voting Rights in Respect of the Deposited Property

13.1 Manager’s Right to Determine How Voting Rights are Exercised

 Except as otherwise expressly provided and subject to Clause 10.4 relating to Special Purpose 
Vehicles and Treasury Companies owned by the Trustee, all rights of voting conferred by any of 
the Deposited Property shall be exercised in such manner as the Manager may in writing direct 
and the Manager may refrain at its own discretion from the exercise of any voting rights and no 
Holder shall have any right to interfere or complain.

 The Trustee shall, upon written request by and at the expense of the Manager from time to time, 
execute and deliver or cause to be executed or delivered to the Manager or its nominees such 
powers of attorney or proxies as the Manager may reasonably require, in such name or names as 
the Manager may request, authorising such attorneys and proxies to vote, consent or otherwise 
act in respect of all or any part of the Deposited Property.

 The Manager shall be entitled to exercise the said rights in what the Manager may consider to 
be the best interests of the Holders, but neither the Manager nor the Trustee shall be under any 
liability or responsibility in respect of the management of the Investment in question nor in respect 
of any vote, action or consent given or taken or not given or not taken by the Manager whether in 
person or by proxy, and neither the Trustee nor the Manager nor the holder of any such proxy or 
power of attorney shall incur any liability or responsibility by reason of any error of law or mistake 
of fact or any matter or thing done or omitted to be done or approval voted or given or withheld by 
the Trustee or the Manager or by the holder of such proxy or power of attorney under this Deed; 
and the Trustee shall be under no obligation to anyone and shall not incur any liability with respect 
to any action taken or caused to be taken or omitted to be taken by the Manager or by any such 
proxy or attorney.

 The Manager shall in respect of its having exercised or not having exercised any such right of 
voting, action or consent keep a written record of such exercise or non-exercise and shall at all 
reasonable times during Business Hours give the Trustee and any Holder reasonable access to 
such record and allow the Trustee and any Holder to inspect such record but neither the Trustee 
nor any Holder shall be entitled to remove the same or to make any entries therein or alterations 
thereto, PROVIDED ALWAYS THAT if such record is kept on magnetic tape or in accordance with 
some other mechanical or electrical system the provisions of this Clause 13.1 may be satisfi ed by 
the production of legible evidence of the contents of such record.
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13.2 Construction of Voting Rights

 The phrase “rights of voting” or the word “vote” used in this Clause 13 shall be deemed to 
include not only a vote at a meeting but any consent to or approval of any arrangement, scheme 
or resolution or any alteration in or abandonment of any rights attaching to any part of the 
Deposited Property and the right to requisition or join in a requisition to convene any meeting or 
to give notice of any resolution or to circulate any statement.

30. Meetings of Holders

 The provisions set out in the Schedule relating to meetings of Holders shall have effect as if the 
same were included herein.

Schedule 1

MEETINGS OF HOLDERS

1. For so long as the Trust is authorised as a collective investment scheme, a general meeting to be 
called the “Annual General Meeting” shall, in addition to any other meeting of Holders, be held 
once in every calendar year and not more than 15 months after the holding of the last preceding 
Annual General Meeting, but so long as the Trust holds its fi rst Annual General Meeting within 
18 months of its constitution, the Trust need not hold it in the year of its constitution or in the 
following year. Save as set out above and in Clause 21, all Annual General Meetings may be held 
at such time and place as may be determined by the Trustee and the Manager. All other general 
meetings shall be called Extraordinary General Meetings. In the event that a general meeting is to 
be held virtually (the “Virtual General Meeting”), the conduct of the Virtual General Meeting shall 
comply with all Relevant Laws, Regulations and Guidelines.

2. The Trustee or the Manager (and the Manager shall at the request in writing of not less than 50 
Holders or Holders representing not less than 10.0% of the issued Units of the Trust) may at any 
time convene a meeting of Holders at such time and place (subject as hereinafter provided) as 
may be thought fi t and the following provisions of this Schedule shall apply thereto. Any such 
meeting convened shall be held in Singapore.

3. Prior to the Listing Date, the Manager or (being a Holder) any Associate thereof shall be entitled 
to receive notice of and attend at any such meeting and shall be entitled to vote or be counted in 
the quorum thereof at a meeting convened to consider a matter in respect of which the Manager 
or any Associate has a material interest.

4. After the Listing Date, the Manager or (being a Holder), the controlling shareholders (as defi ned 
in the Listing Rules) of the Manager and any Associate thereof shall be entitled to receive notice 
of and attend at any such meeting but shall subject to paragraph 5(ii) of this Schedule, not be 
entitled to vote or be counted in the quorum thereof at a meeting convened to consider a matter 
in respect of which the relevant controlling shareholders of the Manager or any Associate has a 
material interest (including, for the avoidance of doubt, interested person transactions (as defi ned 
in the Listing Rules and/or the listing rules of other relevant Recognised Stock Exchange) and 
interested party transactions (as defi ned in the Property Funds Appendix) and accordingly for 
the purposes of the following provisions of this Schedule, Units held or deemed to be held by the 
Manager or any Associate shall not be regarded as being in issue under such circumstances. 
Any director, the secretary and any solicitor of the Manager, the Trustee and directors and any 
authorised offi cial and any solicitor of the Trustee shall be entitled to attend and be heard at any 
such meeting.
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5. A meeting of Holders duly convened and held in accordance with the provisions of this Schedule 
shall be competent by:

 (i) Extraordinary Resolution to:

  (a) sanction any modifi cation, alteration or addition to the provisions of this Deed 
which shall be agreed by the Trustee and the Manager as provided in Clause 28 of 
this Deed;

   sanction a supplemental deed increasing the maximum permitted limit or any 
change in the structure of the Management Fee (including the Base Fee and the 
Performance Fee), the Acquisition Fee, the Divestment Fee, the Development 
Management Fee and the Trustee’s remuneration as provided in Clause 15 of this 
Deed;

  (c) remove the Auditors and appoint other Auditors in their place as provided in 
Clause 22.3 of this Deed;

  (d) remove the Trustee as provided in Clause 23.3.4 of this Deed;

  (e) direct the Trustee to take any action pursuant to Section 295 of the Securities and 
Futures Act (relating to the winding up of the Trust); and

  (f) delist the Trust after it has been Listed as provided in Clause 9.2 of this Deed;

 (ii) a resolution duly proposed and passed as such by a simple majority of Holders present 
and voting at a general meeting, with no Holder being disenfranchised, to remove the 
Manager as provided in Clause 24.1.4 of this Deed,

 and shall have such further or other powers under such terms and conditions as may be 
determined by the Manager with the prior written approval of the Trustee. Any decision to 
be made by resolution of the Holders other than those specifi ed in this paragraph 5(i) and (ii), 
shall be made by Ordinary Resolution, unless an Extraordinary Resolution is required by the 
Securities and Futures Act, the Code or the Listing Rules or the listing rules of any other relevant 
Recognised Stock Exchange.

5.1 Subject to paragraph 5.2 below, at least 2 days’ notice (in the case of Holders’ meetings prior to 
the Listing Date) or 14 days’ notice (in the case of Holders’ meetings after the Listing Date to pass 
an Ordinary Resolution) or 21 days’ notice (in the case of Holders’ meetings after the Listing Date 
to pass an Extraordinary Resolution) (not inclusive of the day on which the notice is served or 
deemed to be served and of the day for which the notice is given) of every meeting shall be given 
to the Holders in manner provided in this Deed. The notice shall specify the place, day and hour 
of meeting and the terms of the resolutions to be proposed, and each such notice shall where 
required by any Relevant Laws, Regulations and Guidelines be given by advertisement in the 
daily press and in writing to each stock exchange on which the Trust is listed. A copy of the notice 
shall be sent by post to the Trustee unless the meeting shall be convened by the Trustee. Any 
accidental omission to give notice to or the non-receipt of notice by any of the Holders shall not 
invalidate the proceedings at any meeting.

5.2 Notwithstanding the provisions of paragraph 5.1 above, a meeting of Holders convened by the 
Trustee for the purposes of the winding up of the Trust pursuant to the Securities and Futures Act 
shall comply with the relevant requirements of the Securities and Futures Act.

6. The quorum shall be not less than two Holders (whether present in person or by proxy) together 
holding or representing one-tenth in value of all the Units for the time being in issue. No business 
shall be transacted at any meeting unless the requisite quorum is present at the commencement 
of business.
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7. If within half an hour from the time appointed for the meeting a quorum is not present the meeting 
shall stand adjourned to such day and time being not less than 15 days thereafter and to such 
place as shall be determined for the purpose by the Chairman of the meeting. Notice of the 
adjourned meeting shall be given in the same manner as for an original meeting. Such notice 
shall state that the Holders present at the adjourned meeting whatever their number and the value 
of the Units held by them will form a quorum thereat. At any such adjourned meeting the Holders 
present in person or by proxy thereat shall be a quorum.

8. A person nominated in writing by the Trustee shall preside at every meeting and if no such person 
is nominated or if at any meeting the person nominated shall not be present within fi fteen minutes 
after the time appointed for holding the meeting, the Holders present shall choose one of their 
number to be Chairman.

9. The Chairman may with the consent of any meeting at which a quorum is present and shall if 
so directed by the meeting adjourn the meeting from time to time and from place to place but no 
business shall be transacted at any adjourned meeting except business which might lawfully have 
been transacted at the meeting from which the adjournment took place.

10. At any meeting a resolution put to the vote of the meeting shall be decided by poll. A Holder shall 
not be entitled to vote unless all calls or other sums personally payable by him in respect of Units 
have been paid.

11. If a poll is duly demanded it shall be taken in such manner as the Chairman may direct and 
the result of the poll shall be deemed to be the resolution of the meeting at which the poll was 
demanded.

12. A poll demanded on the election of a Chairman or on a question of adjournment shall be taken 
forthwith. A poll demanded on any other question shall be taken at such time and place as the 
Chairman directs. A demand for a poll may be withdrawn at any time.

13. The demand for a poll shall not prevent the continuance of a meeting for the transaction of any 
business other than the question on which the poll has been demanded.

14. On a poll every Holder who is present in person or by proxy shall have one vote for every Unit of 
which he is the Holder. A person entitled to more than one vote need not use all his votes or cast 
them the same way.

15. In the case of Joint Holders the vote of the senior who tenders a vote whether in person or 
by proxy shall be accepted to the exclusion of the vote of the other Joint Holders and for this 
purpose seniority shall be determined by the order in which the names stand in the Register, the 
fi rst being the senior.

16. On a poll votes may be given either personally or by proxy.

17. The instrument appointing a proxy shall be in writing, under the hand of the appointor or of his 
attorney duly authorised in writing or if the appointor is a corporation either under the common 
seal or under the hand of an offi cer or attorney so authorised.

18. The instrument appointing a proxy and the power of attorney or other authority (if any) under 
which it is signed or a notarially certifi ed copy of such power or authority shall be deposited at 
such place as the Trustee or the Manager with the approval of the Trustee may in the notice 
convening the meeting direct or if no such place is appointed then at the registered offi ce of the 
Manager not less than 48 hours before the time appointed for holding the meeting or adjourned 
meeting (or in the case of a poll before the time appointed for the taking of the poll) at which the 
person named in the instrument proposes to vote and in default the instrument of proxy shall 
not be treated as valid. No instrument appointing a proxy shall be valid after the expiration of 12 
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months from the date named in it as the date of its execution. A person appointed to act as a 
proxy need not be a Holder. The valid instrument appointing a proxy to vote at a meeting of the 
Holders shall be deemed to confer the same authority to demand or join in demanding a poll as 
that of the appointing Holder.

19. An instrument of proxy may be in the usual common form or in any other form which the Trustee 
shall approve.

20. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding 
the death or insanity of the principal or revocation of the proxy or of the authority under which the 
proxy was executed or the transfer of the Units in respect of which the proxy is given Provided 
That no intimation in writing of such death, insanity, revocation or transfer shall have been 
received at the place appointed for the deposit of proxies or if no such place is appointed at the 
registered offi ce of the Manager before the commencement of the meeting or adjourned meeting 
at which the proxy is used.

21. Minutes of all resolutions and proceedings at every meeting shall be made and duly entered 
in books to be from time to time provided for that purpose by the Manager at the expense of 
the Manager and any such minute as aforesaid if purporting to be signed by the Chairman of 
the meeting shall be conclusive evidence of the matters therein stated and until the contrary is 
proved, every such meeting in respect of the proceedings of which minutes have been made shall 
be deemed to have been duly held and convened and all resolutions passed thereat to have been 
duly passed.

22. A resolution in writing signed by or on behalf of all the Holders for the time being entitled to 
receive notice of any meeting of Holders shall be as valid and effectual as a resolution (including 
an Extraordinary Resolution) passed at a meeting of those Holders duly called and constituted. 
Such resolution may be contained in one document or in several documents in the like form each 
signed by or on behalf of one or more of the Holders concerned.

23. For the purpose of this Deed, an Extraordinary Resolution means a resolution proposed and 
passed as such by a majority consisting of 75.0% or more of the total number of votes cast for 
and against such resolution at a meeting of Holders or (as the case may be) Depositors named 
in the Depository Register as at 48 hours before the time of such meeting as certifi ed by the 
Depository to the Manager and an Ordinary Resolution means a resolution proposed and passed 
as such by a majority being greater than 50.0% of the total number of votes cast for and against 
such resolution at a meeting of Holders or (as the case may be) Depositors named in the 
Depository Register as at 48 hours before the time of such meeting as certifi ed by the Depository 
to the Manager.

 An Extraordinary Resolution or (as the case may be) an Ordinary Resolution shall be binding 
on all Holders whether or not present at the relevant meeting and each of the Holders and the 
Trustee and the Manager shall, subject to the provision relating to indemnity in this Deed, be 
bound to give effect thereto accordingly.

24. A corporation, being a Holder, may by resolution of its directors or other governing body authorise 
such person as it thinks fi t to act as its representative at any meeting of Holders and the person 
so authorised shall upon production of a copy of such resolution certifi ed by a director of the 
corporation to be a true copy, be entitled to exercise the powers on behalf of the corporation so 
represented as the corporation could exercise in person if it were an individual.

25. For the purposes of determining the number of Units held in respect of Units registered in the 
name of the Depository and the number of votes which a particular Holder may cast in respect 
of such Units, each of the Trustee and the Manager shall be entitled and bound to accept as 
accurate the number of Units credited into the Securities Account(s) of the relevant Depositor as 
shown in the records of the Depository as at a time not earlier than 48 hours prior to the time of 
the relevant meeting, supplied by the Depository to the Trustee, and to accept as the maximum 
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number of votes which in aggregate that Depositor and his proxy(ies) (if any) are able to cast on a 
poll a number which is the number of Units credited into the Securities Account(s) of the relevant 
Depositor, as shown in the aforementioned records of the Depository, whether that number is 
greater or smaller than that specifi ed by the Depositor or in the instrument of proxy. Neither the 
Trustee nor the Manager shall under any circumstances be responsible for, or liable to any person 
as a result of it, acting upon or relying on the aforementioned records of the Depository.

26. Notwithstanding anything in this Deed, where a corporation is benefi cially entitled to all the Units 
in issue and a minute is signed by a duly authorised representative of the corporation stating 
that any act, matter, or thing, or any Ordinary Resolution or Extraordinary Resolution, required 
by this Deed to be made, performed, or passed by or at a meeting of Holders has been made, 
performed, or passed, that act, matter, thing, or resolution shall, for all purposes, be deemed to 
have been duly made, performed, or passed by or at a meeting of Holders duly convened and at 
which a quorum is formed. For the avoidance of doubt, paragraph 8 of this Schedule need not be 
complied with when any act, matter, thing, or resolution is be deemed to have been duly made, 
performed, or passed by or at a duly convened meeting of Holders by virtue of this paragraph 26.

27. Notwithstanding anything in this Deed, Holders who have used their CPF monies to subscribe or 
purchase Units through the CPF Investment Scheme are allowed to attend any general meetings 
as observers, provided that such Holders have submitted their requests to attach the general 
meeting through their CPF agent banks.

28. Notwithstanding any provision to the contrary in this Deed and for the avoidance of doubt, where 
a Holder is a Relevant Intermediary, the Holder may appoint more than two proxies to exercise all 
or any of its rights to attend and vote at every meeting of Holders, provided that each proxy must 
be appointed to exercise the rights attached to a different Unit or Units held by such Holder (and 
where relevant, which number of Units and Class shall be specifi ed).”
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Summary Results of Soilbuild Business Space REIT Group   
 

  YTD 
FY20201 

YTD 
FY20192 

Variance 
(%) 

4Q 
FY20203 

4Q 
 FY20194 

Variance 

(%) 

Gross revenue (S$’000) 93,440 89,069 4.9 24,053 22,827 5.4 

Net property income (S$’000) 72,493 71,021 2.1 19,218 17,448 10.1 

Income attributable to perpetual securities 
holders (S$’000) 3,911 3,900 0.3 983 983 - 

 
Total amount available for distribution to 
Unitholders (S$’000)  

49,815 48,553 
 

2.6 15,212 11,680 30.2 

- From operations   43,778   45,996 (4.8) 11,724 10,187 15.1 

- From capital  6,037 2,557 136.1 3,488 1,493 133.6 

DPU (cents) 
 

3.922 
 

4.220 
 

(7.1) 
 

1.194 
 

0.925 
 

29.1 

- From operations 3.448 4.008 (14.0) 0.921 0.807 14.1 

- From capital 0.474 0.212 123.6 0.273 0.118 131.4 

 
Footnotes: 
  
1 Financial year from 1 January 2020 to 31 December 2020, hereinafter referred to as YTD FY2020.  
 
2 Financial year from 1 January 2019 to 31 December 2019, hereinafter referred to as YTD FY2019.  
 
3 Financial period from 1 October 2020 to 31 December 2020, hereinafter referred to as 4Q FY2020.  
 
4 Financial period from 1 October 2019 to 31 December 2019, hereinafter referred to as 4Q FY2019.  
  
5      n.m denotes not meaningful.  
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Introduction 
 
Soilbuild Business Space REIT (“Soilbuild REIT”) was constituted as a private trust on 13 December 2012 
under a trust deed, which was entered into between SB REIT Management Pte. Ltd. (“SBRM” or the 
“Manager”), as manager of the private trust, and DBS Trustee Limited (“Trustee”) as trustee of the trust.  
 
Soilbuild REIT and its subsidiaries (the “Group”) were established with the principal investment strategy of 
investing on a long-term basis, directly or indirectly, in a portfolio of income-producing real estate used 
primarily for business space purposes in Singapore and Australia as well as real estate-related assets.  
 
In October 2018, the Group completed the acquisitions of two properties in Australia and in November 2019, 
the Group completed its third acquisition in Australia. As at 31 December 2020, the portfolio of the Group 
comprised 10 properties located in Singapore and 3 properties located in Australia as follows:  
 
Singapore  

(1) Eightrium; 
(2) Solaris;  
(3) Tuas Connection; 
(4) West Park BizCentral; 
(5) 2 Pioneer Sector 1; 
(6) COS Printers;  
(7) Beng Kuang Marine; 
(8) 39 Senoko Way; 
(9) Speedy-Tech; and 
(10)  Bukit Batok Connection  

 
Australia 

(1) 14 Mort Street, Canberra (“14 Mort Street”); 
(2) Inghams Burton, Adelaide (“Inghams Burton”); and 
(3) 25 Grenfell Street, Adelaide (“25 Grenfell Street”)  

 
 
Pursuant to a fully underwritten, pro-rata and non-renounceable preferential offering of new units in Soilbuild 
REIT (the “New Units”) on the basis of 18 New Units for every 100 existing units in Soilbuild REIT (the 
“Preferential Offering”), 192,135,040 New Units have been issued at the issue price of S$0.53 per New 
Unit on 19 September 2019 to partially fund the acquisition of 25 Grenfell Street (“Acquisition”).  
 
The Group’s distribution policy is to distribute at least 90.0% of its annual distributable income. Annual 
distributable income comprises income from the leasing of its properties and related property services 
income after deduction of allowable expenses.  
 
The Group’s results include the consolidation of subsidiaries. The commentaries provided are based on the 
consolidated Group results unless otherwise stated.  
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1(a) Statement of Total Return and Distribution Statement for 4Q FY2020 & 4Q FY2019 and YTD FY2020 & 
YTD FY2019  

 
 
 YTD 

FY2020 
YTD 

FY2019 Variance 4Q 
FY2020 

4Q 
FY2019 Variance 

 S$’000 S$’000 % S$’000 S$’000 % 
Gross revenue 93,440 89,069 4.9     24,053     22,827 5.4 
Property operating expenses (20,947) (18,048) (16.1)     (4,835)     (5,379) 10.1 

Net property income 72,493 71,021 2.1     19,218     17,448 10.1 

Interest income 46 363 (87.3) 1 178 (99.4) 

Foreign exchange gain 2,658 345 Nm 761 688 10.6 
(Loss)/gain on derivative financial 

instruments (1,246) (37) Nm (1,074) 180 Nm 

(Loss)/gain on divestment of a 
property held for sale (205) - Nm 35 - Nm 

Expenses:       
Finance expenses (16,483) (17,385) 5.2 (3,974) (4,537) 12.4 

Finance expenses on leases  (1,454) (1,941) 25.1 (309) (482) 35.9 

Manager's management fees (4,982) (4,855) (2.6) (1,522) (1,168) (30.3) 

Trustee's fees (274) (260) (5.4) (69) (70) 1.4 

Other trust expenses (1,444) (924) (56.3) (563) (257) (119.1) 

Net income before tax 49,109 46,327 6.0 12,504 11,980 4.4 
Net change in fair value of 
investment properties  (58,108) (10,920) (432.1) (58,108) (10,920) (432.1) 

Total return before tax (8,999) 35,407 Nm (45,604) 1,060 Nm 

Less: Tax expense  (2,721) (1,583) (71.9) (2,193) (1,357) (61.6) 

Total return before distribution  (11,720) 33,824 Nm (47,797) (297) Nm 
Distribution Statement      

Total return before distribution (11,720) 33,824             Nm (47,797) (297) Nm 

Less: Amount reserved for distribution to 
perpetual securities holders 

 
(3,911) 

 
(3,900) 

 
(0.3) 

 
(983) 

 
(983) 

 
- 

Net effect of non-tax deductible items1 59,409 16,072 269.6 60,504 11,467 427.6 

Income available for distribution  43,778 45,996  (4.8) 11,724 10,187  15.1 

Total amount available for distribution 
comprising:   

    
 

 

- Taxable income 43,778 45,996 (4.8) 11,724 10,187 15.1 

- Distribution from capital2  6,037 2,557 136.1 3,488 1,493 133.6 

Total amount available for distribution  49,815 48,553  2.6 15,212 11,680  30.2 

 
Footnotes:  

1 Includes manager’s fees in units, unrealised/capital foreign exchange gains/losses, unrealised gains/losses on derivative 
financial instruments, amortised debt arrangement, prepayment and structuring fees, non-tax deductible financing expenses, 
trustee fees, non-tax deductible funding cost for the Australia acquisitions, foreign subsidiaries’ income not yet remitted to 
Singapore, net change in fair value of investment properties, etc.  

2 This relates to the distribution of income repatriated from Australia by way of tax deferred distributions. Such distribution is 
deemed to be capital distribution from a tax perspective and is not taxable in the hands of Unitholders, except for Unitholders 
who are holding the Units as trading assets.  
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1(b)(i) Statement of Financial Position 
 

  Group Trust  

 
 
 

Notes 
31/12/20 
(S$’000) 

31/12/19 
(S$’000) 

31/12/20 
(S$’000) 

31/12/19 
(S$’000) 

Current assets      

Cash and bank balances a 16,370 16,244 12,167 8,986 

Trade and other receivables b 1,654 4,191 1,517 4,638 

Other current assets c 653 1,143 102 186 

Property held for sale  d - 34,531 - 34,531 

Derivative financial instruments e - 3 - 3 

Total current assets  18,677 56,112 13,786 48,344 
      
Non-current assets      

Investment properties f 1,285,616 1,350,360 1,017,192 1,111,370 
Investment property under 
development 

g 40,866 - 40,866 - 

Derivative financial instruments e 214 668 214 668 

Investment in subsidiaries h - - 99,862 99,862 

Loans to a subsidiary  i - - 157,896 146,272 

Deferred tax assets  - 237 - - 

Total non-current assets  
1,326,696 1,351,265 1,316,030 1,358,172 

      
Total Assets  1,345,373 1,407,377 1,329,816 1,406,516 
      
Current liabilities       

Derivative financial instruments e                   1,391 312 1,391 312 

Trade and other payables j 18,177 16,172 15,209 14,419 

Rental deposits k 4,385 6,429 4,385 6,429 

Borrowings l 127,895 - 127,895 - 

Lease liabilities (FRS 116) m 743 751 743 751 

Total current liabilities  152,591 23,664 149,623 21,911 
      
Non-current liabilities       

Derivative financial instruments e 5,898 3,690 5,898 3,690 

Rental deposits k 9,118 9,452 9,118 9,452 

Borrowings l 380,194 521,364 380,194 521,364 

Lease liabilities (FRS 116) m 32,866 35,250 32,866 35,250 

Deferred tax liabilities  n 3,245 1,460 - - 

Total non-current liabilities  431,321 571,216 428,076 569,756 
      
Total Liabilities  583,912 594,880 577,699 591,667 
      
Net assets   761,461 812,497 752,117 814,849 
      
Represented by:      

Unitholders' funds  695,799 746,836 686,455 749,188 

Perpetual securities holders   65,662 65,661 65,662 65,661 

  761,461 812,497 752,117 814,849 
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  Group Trust  

 
 
 

Notes 

31/12/20 
(S$’000) 

31/12/19 
(S$’000) 

31/12/20 
(S$’000) 

31/12/19 
(S$’000) 

NAV per Unit (S$)  0.55 0.59 0.54 0.59 

 
Notes: 
 

(a) Cash and bank balances as at 31 December 2020 were S$0.1 million higher than the balance as at 
31 December 2019 mainly due to higher cash generated from operating activities, proceeds from 
divestment of 72 Loyang Way and partially offset by net cash used in financing activities.  
 

(b) The decrease in trade and other receivables of S$2.5 million was mainly attributed to a reversal of 
accounts receivable due from NK Ingredients Pte. Ltd. 
 

(c) Other current assets as at 31 December 2020 comprised largely deposits paid to utilities service 
providers and prepayments.  The decrease in other current assets of S$0.5 million was mainly due 
to the amortisation of prepaid property expenses for 25 Grenfell Street.  

 
(d) The property held for sale as at 31 December 2019 relates to the 72 Loyang Way which was divested 

in April 2020.   
 

(e) Derivative financial instruments represent mainly the fair value of interest rate and cross-currency 
swaps entered into to hedge interest rate risks on floating rate loans and a United States Dollar 
denominated loan. The increase in net derivative financial liabilities is due to the decline in Singapore 
swap offer rate and Australia bank bill swap rate.  

(f) Investment properties as at 31 December 2020 were accounted for at fair value based on the 
valuations undertaken by independent valuer, CBRE Pte. Ltd. for the Singapore portfolio and 
valuations undertaken by independent valuers, Knight Frank Valuation & Advisory Canberra, Knight 
Frank Valuation & Advisory South Australia and Savills Valuations Pty Ltd for 14 Mort Street, 
Inghams Burton and 25 Grenfell Street respectively as at 31 December 2020.  The decrease in 
investment properties is mainly due to the transfer of 2 Pioneer Sector 1 to investment property 
under development and portfolio revaluation losses.  
 

(g) Investment property under development was accounted for at fair value based on the valuation 
undertaken by independent valuer, Savills Valuation and Professional Services (S) Pte Ltd for 2 
Pioneer Sector 1 as at 31 December 2020. The valuation of S$30.3 million adopted was based on 
a plot ratio of 1.00. The valuation based on a plot ratio of 1.32 is S$46.8 million. The Manager is in 
the process of seeking regulatory approvals to increase the plot ratio to 1.32.  
 

(h) Investment in subsidiaries comprise investment in Soilbuild Australia Trust and Soilbuild Business 
Space Holdings Pte. Ltd.  
 

(i) Loans to a subsidiary relates to interest-bearing loans to Soilbuild Australia Trust.  

(j) Trade and other payables as at 31 December 2020 comprised GST payable, trade creditors, interest 
payable, advance rental received, fees payable to Manager/Trustee, deferred income and accrual 
of professional fees. The increase in trade and other payables of S$2.0 million was mainly attributed 
to a progress claim due to Soil-Build (Pte.) Ltd. for the redevelopment of 2 Pioneer Sector 1 and 
accrual for asset enhancement costs incurred.  
 

(k) Rental deposits as at 31 December 2020 decreased by S$2.4 million mainly due to tenants replacing 
cash security deposits with bankers’ guarantees and insurance guarantees, coupled with the release 
of excess security deposits held.  
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(l) Borrowings comprise a S$205.3 million secured bank loan, S$216.5 million unsecured bank loans 
and S$88.0 million medium term notes (“MTN”) issued under Soilbuild REIT’s S$500 million 
multicurrency debt issuance programme. Borrowings are net of unamortised debt arrangement fees.  

 
(m) Lease liabilities arose from the adoption of FRS 116 Leases with effect from 1 January 2019. The 

lease liabilities relate to the present value of future lease payments due to JTC. The decrease in 
lease liabilities is mainly due to the divestment of 72 Loyang Way.  

 
(n) Deferred tax liabilities relate to deferred tax provision for the Australia portfolio.  

 
(o) Current liabilities have exceeded current assets due to the expiry of S$40.0 million unsecured bank 

loans in 1Q FY2021 and S$88 million MTN in 2Q FY2021. The Manager is confident that the expiring 
bank loans and MTN can be refinanced by its due date which will result in the reclassification of the 
current liability to non-current liability.   
 

 
1(b)(ii) Aggregate Amount of Borrowings  
 

 Group and Trust  
  

31/12/20 
 

31/12/19 
 (S$’000) (S$’000) 
   
Interest-bearing borrowings   
Amount repayable within one year 128,000 - 
Less: Debt arrangement fees1 (86) - 
Less: Prepayment fees1 (19) - 
Total borrowings repayable within one year 127,895 - 
   
Interest-bearing borrowings   
Amount repayable after one year2 381,854 524,497 
Less: Debt arrangement fees1 (1,642) (3,009) 
Less: Prepayment fees1 (18) (124) 
Total borrowings repayable after one year 380,194 521,364 
   
Total borrowings 508,089 521,364 
   

 
   Footnotes:  

  
1. Debt arrangement and prepayment fees are amortised over the life of the loan facilities.   
2. Includes the effect of unrealised exchange losses upon revaluation of Australian Dollar and United States Dollar denominated 

borrowings. Soilbuild REIT has entered into a cross currency swap to hedge the United States Dollar currency exposure and is 
not exposed to fluctuation in the United States Dollar. 

 
Details of borrowings 

- Senior Term Loan Facility of S$120.0 Million and A$83.8 Million 

On 19 October 2017, Soilbuild REIT entered into a senior term loan facility amounting to S$200.0 million (“TLF 
1”) obtained from Oversea-Chinese Banking Corporation Limited and RHB Bank Berhad, Singapore Branch. 
The facility is secured against Solaris and is repayable in April 2022.  

On 25 October 2017, S$185.0 million was drawn down for the repayment of a secured loan. On 18 May 2018, 
S$8.5 million was drawn down for the redemption of medium term notes due in May 2018. On 15 August 2018, 
S$6.5 million was drawn down for the repayment of interest-free loan from the Sponsor. On 1 July 2020, S$80 
million loan was converted to a A$83.8 million loan.  
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- Term Loan Facility of S$40.0 million 
 

On 21 September 2016, Soilbuild REIT entered into an unsecured term loan facility amounting to S$40.0 
million (“TLF 2”) obtained from The Bank of East Asia, Limited, Singapore Branch (“BEA”). On 27 September 
2016 and 18 November 2016, S$29 million and S$11 million respectively were drawn down from TLF 2 mainly 
for the payment of the acquisition of Bukit Batok Connection.  On 6 March 2019, Soilbuild REIT entered into 
an amendment and restatement agreement with BEA. TLF 2 is repayable on 5 March 2021.  

 
- MTN of S$100.0 Million issued in 2016 (S$88.0 million as at 31 December 2020)  

On 8 April 2016, Soilbuild REIT issued S$100.0 million of unsecured MTN which bears interest at 3.60% p.a. 
and matures on 8 April 2021 (“the Notes”) for the purpose of refinancing a S$100 million bank loan. On 12 
September 2017, Soilbuild REIT redeemed the Notes amounting to S$12.0 million pursuant to the exercise of 
a put option by noteholders upon the occurrence of a change of control event.  
 
The change of control event occurred when the sponsor of Soilbuild REIT, Mr Lim Chap Huat transferred part 
of his interests in Soilbuild REIT to Mr Lim Han Feng, Mr Lim Han Qin and Mr Lim Han Ren for estate planning 
purposes. The conditions of the Notes provide that a “change of control event” will occur when Mr Lim Chap 
Huat and Soilbuild Group Holdings Ltd. cease to own, directly or indirectly, in aggregate at least 20% of the 
units in Soilbuild REIT.  
 
As at 31 December 2020, the principal amount of the Notes in issuance amounted to S$88.0 million.  
 
- Term Loan Facility of S$30.0 million   

On 15 May 2018, Soilbuild REIT entered into a S$30 million equivalent, 5-year unsecured term loan facility 
agreement with The Hongkong and Shanghai Banking Corporation Limited (“HSBC”) (“TLF 3”) for the 
redemption of notes due in May 2018. TLF 3 is denominated in United States Dollar and was fully drawn down 
on 18 May 2018. Soilbuild REIT has entered into a cross currency swap to hedge the currency exposure and 
is not exposed to fluctuation in the United States Dollar arising from the United States Dollar denominated 
loan. TLF 3 is repayable on 18 May 2023.  
 
- Term Loan Facility of S$70.0 million   

On 18 July 2018, Soilbuild REIT entered into a S$70 million, 5-year unsecured term loan facility agreement 
with United Overseas Bank Limited (“TLF 4”) mainly for the repayment of interest-free loan from Sponsor and 
the refund of the Sponsor Security Deposit. On 15 August 2018, S$48.5 million was drawn down for the 
repayment of interest-free loan from the Sponsor. On 12 February 2019 and 17 May 2019, S$10 million and 
S$1.5 million respectively were drawn down for the partial refund of security deposit to the Sponsor. On 15 
July 2019, S$10 million was drawn down for the payment of deposit for the proposed acquisition of 25 Grenfell 
Street, Adelaide and for the partial refund of security deposit to the Sponsor. TLF 4 is repayable on 15 August 
2023.  

- Term Loan Facility of A$50.0 million   

On 1 October 2018, Soilbuild REIT entered into a A$50 million, 5-year unsecured term loan facility agreement 
with HSBC (“TLF 5”) for the acquisition of two properties in Australia. On 3 October 2018, A$45 million was 
drawn down for the completion of the acquisitions. On 29 March 2019, A$5 million was drawn down. TLF 5 is 
repayable on 2 October 2023.   

- Term Loan Facility of A$9.1 million   

On 5 November 2020, a A$9,151,000 3-year term loan was drawn down mainly to finance the costs for the 
redevelopment of 2 Pioneer Sector 1 (“TLF 6”). TLF 6 is repayable on 4 November 2023.  
 
- Revolving Credit Loan Facility of S$45.0 million   
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On 16 October 2019, Soilbuild REIT entered into a S$45.0 million unsecured 4-year term revolving credit 
facility agreement with CIMB Bank Berhad, Singapore Branch (“CIMB”) (“RCF”). On 29 October 2019, S$30.0 
million was drawn down to partly fund the acquisition of 25 Grenfell Street. On 19 March 2020, S$1.0 million 
was drawn down for working capital purpose. S$30.0 million was repaid on 30 April 2020 with the proceeds 
from the divestment of 72 Loyang Way. S$15.0 million was drawn down on 30 December 2020 to repay the 
loan from CTBC Bank Co., Ltd., Singapore Branch. RCF is repayable on 31 December 2023.  
 
1(c) Statement of Cash Flows 
 

 
YTD FY2020 YTD FY2019 4Q FY2020 4Q FY2019 

 (S$’000) (S$’000) (S$’000) (S$’000) 

Operating activities:     

 Net income before tax 49,109 46,327 12,504 11,980 
 Adjustments for      
- Amortised debt arrangement, structuring and prepayment 

fees 1,447 1,427 357 363 

- Finance expenses  16,455 17,879 3,891 4,636 
- Unrealised foreign exchange gain (2,746) (362) (733) (709) 
- Loss/(gain) on divestment of a property held for sale 205 - (35) - 
- Net change in fair value of derivative financial instruments 1,246 37 1,074 (180) 
- Management fees paid/payable in Units  4,909 4,785 1,503 1,149 
- Security trustee and agency fees 35 20 35 20 
Changes in working capital     
 - Trade and other receivables  1,920 (1,479) 143 1,503 
 - Other current assets 534 (727) 305 (906) 
 - Trade and other payables 1,176 382 (300) 1,035 
 - Rental deposits (2,378) (20,163) (659) (2,411) 
 Cash flows from operations  71,912 48,126 18,085 16,480 
 Finance expense paid (16,818) (17,713) (4,702) (5,414) 

 Tax expense paid (699) (360) (171) (134) 
Net cash generated from operating activities 

54,395 30,053 13,212 10,932 

Investing activities:     
Capital expenditure on investment properties and an 
investment property under development  (13,361) (1,829) (5,619) (846) 

Purchase of investment properties - (127,816) - (127,816) 

Decrease/(increase) in restricted cash (Note 1) 4,786 (3,344) - (4,786) 

Refund of deposit for acquisition of investment properties - - - 6,690  
Deposit from the proposed divestment of an investment 
property - 1,704 - - 

Proceeds from divestment of a property held for sale 33,080 - - - 
Net cash generated from/(used in) investing activities 24,505 (131,285)  (5,619) (126,758)  
     
Financing activities:     
Proceeds from borrowings 24,948 74,816 23,948 30,000 
Repayment of borrowings (48,500) (18,500) (18,500) - 
Payment of debt arrangement and structuring fees (80) (237) (20) (180) 
Distributions to Unitholders (46,253) (52,255) (13,975) (11,563) 
Distributions to perpetual securities holders (3,911) (3,900) - - 
Reversal/(payment) of perpetual securities issuance cost 1 (4) 1 (1) 
Issuance of new Units under a Preferential Offering - 101,832 - - 
Reversal/(payment) of issuance cost 9 (1,897) - (31) 
Repayment of lease liabilities  (721) (708) (250) (176) 
Net cash (used in)/generated from financing activities (74,507) 99,147 (8,796) 18,049 
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YTD FY2020 YTD FY2019 4Q FY2020 4Q FY2019 

 (S$’000) (S$’000) (S$’000) (S$’000) 
Net increase/(decrease) in cash and cash equivalents  4,393 (2,085) (1,203) (97,777) 
Cash and cash equivalents at beginning of the financial 

year/period (excluding restricted cash) (Note 1) 11,458 13,690 17,275 109,314 

Effect of exchange rate changes on cash balances 519 (147) 298 (79) 
Cash and cash equivalents at end of the financial 
year/period 16,370 11,458 16,370 11,458 

 
Note 1: As at 31 December 2019, the restricted cash of S$4,786k relates to incentives for a tenant placed in a trust account.  
 
 
1(d)(i) Statement of Changes in Unitholders’ Funds 
 

  Group Trust 
  4Q 

FY2020 
4Q 

FY2019 
4Q 

FY2020 
4Q  

FY2019 
   S$’000 S$’000 S$’000 S$’000 
      
Unitholders’ Funds       
Balance at beginning of the financial 

period  750,100 757,319 748,585 763,640 

      
Operations      
Total return for the financial period 

attributable to Unitholders  (47,797) (297) (50,630) (2,852) 

Less: Amount reserved for distribution to 
perpetual securities holders   (983) (983) (983) (983) 

Net decrease in net assets from 
operations   (48,780)      (1,280) (51,613) (3,835) 

      
Movement in foreign currency 

translation reserve   4,996 1,414 - - 

      
Movement in hedging reserve  2,078 (166) 2,078 (166) 
      
Unitholders’ transactions       
Manager’s management fees 

paid/payable in Units  1,380 1,143         1,380 1,143 

Distributions to Unitholders  (13,975) (11,563) (13,975) (11,563)  
Issuance cost  - (31) - (31)  
Net decrease in net assets from 

Unitholders’ transactions  (12,595) (10,451)  (12,595)  (10,451) 

Balance at end of the financial period   695,799 746,836 686,455 749,188 
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  Group Trust 
  4Q 

FY2020 
4Q 

FY2019 
4Q 

FY2020 
4Q  

FY2019 
   S$’000 S$’000 S$’000 S$’000 
      
Perpetual Securities Holders’ Funds  
Balance at beginning of the financial 

period  64,678 64,679 64,678 64,679 

Perpetual securities issuance cost  1 (1) 1 (1) 
Amount reserved for distribution to 

perpetual securities holders  983 983 983 983 

Balance as at end of the financial 
period  65,662 65,661 65,662 65,661 

      
Total   761,461 812,497 752,117 814,849 

 
 

  Group Trust 
  YTD 

FY2020 
YTD 

FY2019 
YTD 

FY2020 
YTD 

FY2019 
   S$’000 S$’000 S$’000 S$’000 
      
Unitholders’ Funds       
Balance at beginning of the financial 

year  746,836 666,575 749,188 671,838 

      
Operations      
Total return for the financial year 

attributable to Unitholders  (11,720) 33,824 (15,184) 30,923 

Less: Amount reserved for distribution to 
perpetual securities holders   (3,911) (3,900) (3,911) (3,900) 

Net (decrease)/increase in net assets 
from operations   (15,631)       29,924 (19,095) 27,023 

      
Movement in foreign currency 

translation reserve   8,232 10 - - 

      
Movement in hedging reserve  (1,949) (2,501) (1,949) (2,501) 
      
Unitholders’ transactions       
Manager’s management fees 

paid/payable in Units  4,555 5,148 4,555 5,148 

Distributions to Unitholders  (46,253) (52,255) (46,253) (52,255) 
Issue of Units under Preferential Offering  - 101,832 - 101,832 
Reversal of issuance cost/(issuance 

cost)  9 (1,897) 9 (1,897) 

Net (decrease)/increase in net assets 
from Unitholders’ transactions  (41,689) 52,828 (41,689) 52,828 

Balance at end of the financial year   695,799 746,836 686,455 749,188 
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  Group Trust 
  YTD 

FY2020 
YTD 

FY2019 
YTD 

FY2020 
YTD 

FY2019 
   S$’000 S$’000 S$’000 S$’000 
      
Perpetual Securities Holders’ Funds  
Balance at beginning of the financial 

year  65,661 65,665 65,661 65,665 

Distributions to perpetual securities 
holders  (3,911) (3,900) (3,911) (3,900) 

Perpetual securities issuance cost  1             (4) 1 (4) 
Amount reserved for distribution to 

perpetual securities holders  3,911 3,900 3,911 3,900 

Balance as at end of the financial year  65,662 65,661 65,662 65,661 
      
Total   761,461 812,497 752,117 814,849 

 
 
1(d)(ii) Details of Any Change in Units 
 

 
Group and Trust  

YTD FY2020     
(’000) 

              4Q FY2020   
            (’000) 

   
Balance as at beginning of financial year/period 1,261,711 1,270,430 

Movements during the financial year/period   

- Units issued in lieu of Manager’s management fees  11,485 2,766 

Total issued Units as at end of financial year 
 1,273,196 1,273,196 

 
  
 
Group and Trust  

YTD FY2019     
(’000) 

            4Q FY2019   
            (’000) 

   
Balance as at beginning of financial year/period 1,060,763 1,259,552 

Movements during the financial year/period   

- Units issued in lieu of Manager’s management fees  8,813 2,159 

- Units issued pursuant to the Preferential Offering1 192,135 - 

Total issued Units as at end of financial year 
 1,261,711 1,261,711 

 
Footnote: 
1 192,135,040 new Units were issued on 19 September 2019 at an issue price of S$0.53 per new Unit pursuant to the 
Preferential Offering.  

 
 
1(d)(iii) To show the total number of issued units excluding treasury shares as at the end of the 

current financial period and as at the end of the immediately preceding year  
 

As at 31 December 2020, Soilbuild REIT had 1,273,196,273 Units (31 December 2019: 
1,261,711,055 units). 
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1(d)(iv) A statement showing all sales, transfers, disposal, cancellation and/or use of    
             treasury shares as at the end of the current financial period reported on  
 
             Not applicable.  
 
 
2.  Whether the figures have been audited, or reviewed and in accordance with which standard, 

(e.g. the Singapore Standard on Auditing 910 (Engagements to Review Financial Statements), 
or an equivalent standard) 

 
             The figures have not been audited nor reviewed by the auditors. 
 
3. Where the figures have been audited, or reviewed, the auditors' report (including any 

qualifications or emphasis of matter) 

Not applicable.   
 
 
4.      Whether the same accounting policies and methods of computation as in the issuer’s most 

recent audited annual financial statements have been applied 
The accounting policies and methods of computation applied in the financial statements for the current 
reporting period are consistent with those stated in the audited financial statements for the financial 
year ended 31 December 2019.  

 
 
5. If there are any changes in the accounting policies and methods of computation, including any 

required by an accounting standard, what has changed, as well as the reasons for, and the 
effect of the change 
 
There is no change in the accounting policies and methods of computation adopted.  

 
 
6. Earnings Per Unit ("EPU") and Distribution Per Unit ("DPU") 

 
  

YTD FY2020 
 
YTD FY2019 

 
4Q FY2020 

 
4Q FY2019 

     
Weighted average number of 
Units 1,266,975,652 1,121,749,788 1,272,324,231 1,261,732,970 
     
EPU – Basic and Diluted1 
Based on the weighted 
average number of Units in 
issue (cents) 

3.661 3.989 0.810 0.842 

     
- Basic and diluted     
Number of Units in issue at 
end of the financial period 1,273,196,273 1,261,711,055  1,273,196,273  1,261,711,055  

     
DPU 
Based on the number of Units 
in issue at end of each 
distribution period (cents) 

3.922 4.220 1.194 0.925 

  
Footnotes: 
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1The EPU has been calculated using total return before distribution for the financial period and the weighted average number 
of Units at the end of the financial period. The calculation excludes net change in fair value of investment properties for the 
relevant financial period.  
 
 

7. Net Asset Value ("NAV") Per Unit  

 Group Trust 

  
31/12/20 

 
31/12/19 

 
31/12/20 

 
31/12/19 

NAV per Unit1 
(S$) 0.55 0.59 0.54 0.59 

 
Footnote: 
 

1The NAV per unit was computed based on the number of Units in issue at the end of the financial period.  
 
 
8. Review of the Performance  

 
Review of the Performance on YTD FY2020 compared to YTD FY2019 

Gross revenue was S$93.4 million in YTD FY2020 which was S$4.4 million or 4.9% higher year-on-
year (“y-o-y”). 25 Grenfell Street contributed S$9.7 million higher revenue. The increase in revenue 
was partially offset by lower contribution from 2 Pioneer Sector 1, Tuas Connection and Solaris 
amounting to S$3.3 million, S$1.4 million, S$0.8 million respectively.  

 
Property operating expenses of S$20.9 million in YTD FY2020 were S$2.9 million or 16.1% higher 
mainly due to S$3.7 million higher expenses for 25 Grenfell Street and S$0.4 million provision for 
rent waivers. This was partially offset by S$0.6 million lower expenses for 72 Loyang Way which was 
divested in April 2020, S$0.4 million lower expenses for Solaris and Tuas Connection each.  

 
Net property income was 2.1% higher at S$72.5 million in YTD FY2020 from S$71.0 million in YTD 
FY2019 mainly due to the acquisition of 25 Grenfell Street in November 2019. Net property income 
margin was 77.6%. The reduction in net property income margin by 2.1 percentage points was 
mainly due to the provision for rent waivers, lower net property income margin for 2 Pioneer Sector 
1 and the acquisition of the multi-tenanted 25 Grenfell Street.  

 
The decrease in interest income of S$0.3 million was due to the placement of preferential offering 
proceeds in fixed deposit accounts in FY2019, coupled with lower interest rate in FY2020.  
 
Foreign exchange gain of S$2.7 million comprises largely unrealised foreign exchange gains relating 
to the revaluation of Australian dollar denominated monetary assets and liabilities. The Australian 
dollar strengthened against the Singapore dollar at 31 December 2020 versus 31 December 2019. 
 
Loss on derivative financial instruments relates to unrealised loss on interest rate swaps that do not 
qualify for hedge accounting.  
 
Loss on divestment of a property held for sale relates to the divestment of 72 Loyang Way.  

 
The reduction in finance expenses (excluding finance expenses on leases) of S$0.9 million was 
mainly attributed to lower weighted average borrowing costs. The reduction of finance expenses on 
leases (FRS 116) of S$0.5 million was due to the capitalisation of finance expenses relating to the 
redevelopment of 2 Pioneer Sector 1 and divestment of 72 Loyang Way.  

 
The increase in Manager’s management fees of S$0.1 million was due to higher distributable income 
which resulted in higher base fee.  
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Other trust expenses comprised largely professional fees and on-going listing expenses. The 
increase in other trust expenses of S$0.5 million was largely attributed to higher professional fees in 
relation to the Trust Scheme announced on 14 December 2020.  
 
Net change in fair value of investment properties comprised mainly revaluation losses for 2 Pioneer 
Sector 1 (based on plot ratio of 1.0), Solaris, West Park BizCentral, Bukit Batok Connection, 
Eightrium, 39 Senoko Way and 25 Grenfell Street amounting to S$23.5 million, S$15.9 million, S$8.8 
million, S$5.5 million, S$5.1 million, S$2.0 million, S$1.5 million and was partially offset by 
revaluation gains for Inghams Burton of S$6.2 million.  
 
Tax expense relates to deferred tax and withholding tax on unitholder loan interest income. The 
increase in tax expense of S$1.1 million was mainly due to the provision of deferred tax liability for 
the Australia portfolio.  
 
Non-tax deductible items increased by S$43.3 million mainly due to higher add-back of non-tax 
deductible revaluation losses on investment properties.  
 
Capital distribution rose S$3.5 million y-o-y due to the distribution arising from the acquisition of 25 
Grenfell Street on 1 November 2019.  
 
Total amount available for distribution to Unitholders was S$49.8 million in YTD FY2020, 2.6% higher 
y-o-y as explained above.   
 
Review of the Performance on 4Q FY2020 compared to 4Q FY2019 

Gross revenue was S$24.1 million in 4Q FY2020 which was S$1.2 million or 5.4% higher y-o-y. 25 
Grenfell Street and West Park BizCentral contributed S$1.5 million and S$0.4 million higher revenue 
respectively. The increase in revenue was partially offset by lower contribution from 2 Pioneer Sector 
1 which is under redevelopment and 72 Loyang Way which has been divested in April 2020 
amounting to S$0.4 million and S$0.2 million respectively.  

 
Property operating expenses of S$4.8 million were S$0.5 million or 10.1% lower due to (i) reversal 
of S$0.2 million of provision for rent waivers in 4Q FY2020; (ii) S$0.2 million lower expenses for 2 
Pioneer Sector 1 as costs are capitalised during the redevelopment phase (iii) S$0.2 million lower 
expenses for 72 Loyang Way due to the divestment and (iv) S$0.1 million lower expenses for Tuas 
Connection, Solaris and Eightrium each. The reduction in property operating expenses was partially 
offset by S$0.4 million higher expenses for 25 Grenfell Street.  
 
Net property income was 10.1% higher at S$19.2 million in 4Q FY2020 from S$17.4 million in 4Q 
FY2019 mainly due to a full quarter of revenue contribution from 25 Grenfell Street in 4Q FY2020. 
Net property income margin was 79.9%. The increase in net property income margin by 3.5 
percentage points was mainly attributed to the improvement in NPI margins for several multi-
tenanted properties such as 25 Grenfell Street, Eightrium, Tuas Connection and West Park 
BizCentral.  

 
The decrease in interest income of S$0.2 million was due to the placement of preferential offering 
proceeds in fixed deposit accounts in FY2019, coupled with lower interest rate in FY2020.  

 
Foreign exchange gain of S$0.8 million comprises largely unrealised foreign exchange gains relating 
to the revaluation of Australian dollar denominated monetary assets and liabilities. The Australian 
dollar strengthened against the Singapore dollar at 31 December 2020 versus 31 December 2019. 

 
Loss on derivative financial instruments relates mainly to unrealised loss on interest rate swaps that 
do not qualify for hedge accounting.  
 
The decrease in finance expenses (excluding finance expenses on leases) of S$0.6 million was 
mainly attributed to lower weighted average borrowing cost in 4Q FY2020. The reduction of finance 
expenses on leases (FRS 116) of S$0.2 million was due to the capitalisation of land rent for 2 Pioneer 
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Sector 1 and divestment of 72 Loyang Way.  
 

The increase in Manager’s management fees of S$0.4 million was due to higher distributable income 
which resulted in higher base fee.  

 
Other trust expenses comprised largely professional fees and on-going listing expenses. The 
increase in other trust expenses of S$0.3 million was largely attributed to higher professional fees in 
relation to the Trust Scheme announced on 14 December 2020.  

 
Tax expense relates to deferred tax and withholding tax on unitholder loan interest income. The 
increase in tax expense of S$0.8 million was mainly due to the provision of deferred tax liability for 
the Australia portfolio.  

 
Non-tax deductible items were S$49.0 million higher mainly due to higher add-back of non-tax 
deductible revaluation losses on investment properties.  
 
Capital distribution rose S$2.0 million largely due to the inclusion of 2QFY2020 capital distribution 
previously withheld in the 4QFY2020 capital distribution.  
 
Total amount available for distribution to Unitholders was S$15.2 million in 4Q FY2020, 30.2% higher 
y-o-y as explained above.   

 
 
9.  Variance from Prospect Statement 
 
 No financial forecast has been disclosed to the market.  
 
 
10. Commentary on the competitive conditions of the industry in which the group operates and 

any known factors or events that may affect the group in the next reporting and the next 12 
months 

 
On 14 December 2020, the Manager and Clay Holdings III Limited (the “Offeror”) jointly announced 
the proposed acquisition (the “Scheme Acquisition”) of all the issued units of Soilbuild REIT by the 
Offeror to be effected by way of a trust scheme of arrangement (the “Trust Scheme”) in accordance 
with the Singapore Code on Take-overs and Mergers (the “Joint Announcement”). 
  
In conjunction with the Trust Scheme, the Manager also announced on 14 December 2020 that DBS 
Trustee Limited (in its capacity as trustee of Soilbuild REIT) and a wholly-owned subsidiary of 
Soilbuild REIT, Soilbuild Business Space Holdings Pte. Ltd., entered into a unit sale agreement (the 
“Australian Asset Disposal Agreement”) with Clay SG Holdings II Pte. Ltd. and Clay SG Holdings 
III Pte. Ltd. (collectively, the “Blackstone Purchasers”) for the disposal of 104,100,000 units in 
Soilbuild Australia Trust, representing 100 per cent. of the entire issued and paid-up units of Soilbuild 
Australia Trust, to the Blackstone Purchasers, upon the terms and subject to the conditions of the 
Australian Asset Disposal Agreement (the “Australian Asset Disposal”) (the “Australian Asset 
Disposal Announcement”). 

 
Subject to, among others, approvals by the unitholders of Soilbuild REIT, sanction of the Trust 
Scheme by the Singapore Court and the satisfaction of other regulatory approvals and conditions, 
the Scheme Acquisition and the Australian Asset Disposal are currently expected to be completed 
by end-March 2021 / early April 2021. Further information on the Scheme Acquisition and the 
Australian Asset Disposal can be found in the Joint Announcement and the Australian Asset 
Disposal Announcement respectively. 
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Singapore  
 

Based on advance estimates released by the Ministry of Trade and Industry on 4 January 2021, the 
Singapore economy contracted by 3.8% year-on-year (“y-o-y”) and grew by 2.1% on a quarter-on-
quarter (“q-o-q”) seasonally-adjusted basis. For the whole of 2020, the Singapore economy 
contracted by 5.8%.  
 
The manufacturing sector expanded by 9.5% y-o-y in the fourth quarter. Growth of the sector was 
supported primarily by output expansions in the electronics, biomedical manufacturing and precision 
engineering clusters, which outweighed output declines in the transport engineering and general 
manufacturing clusters. On a q-o-q seasonally-adjusted basis, the manufacturing sector contracted 
by 2.6%.  
 
The Singapore Purchasing Managers’ Index rose to 50.5 in December 2020 from 50.4 in November 
2020. This marks the sixth month of expansion for the overall manufacturing sector.  
 
According to the JTC 3Q 2020 market report, the rental index of all industrial space receded 0.9% 
and 1.6% q-o-q and y-o-y respectively. In particular, the rental index of multiple-user factory fell 1.1% 
and 2.1% q-o-q and y-o-y respectively.   

 
In 3Q 2020, the all-industrial occupancy rate rose 0.2% and 0.3% q-o-q and y-o-y respectively. The 
q-o-q occupancy uplift was mainly attributed to warehouses which recorded 0.8% and 1.0% growth 
q-o-q and y-o-y respectively.   
 
The Government has introduced the Re-Align Framework with effect from 15 January 2021 for 
businesses with annual revenue not exceeding S$30 million at a global group level and have 
experienced at least 70% y-o-y fall in monthly average gross income in the second half of 2020. The 
framework will allow selected contracts to be renegotiated by way of mutual agreement with the 
counterparties, failing which the contract may be terminated within the provided parameters. 
Businesses will remain liable for outstanding obligations but will not need to pay early termination 
penalties.  
 
 
Australia 

 
In the key economic indicators snapshot released by the Reserve Bank of Australia dated 7 January 
2021, the country’s economy and key indicators reported negative economic growth at 3.8%, 
inflation at 0.7%, unemployment rate of 6.8%, employment growth rate of negative 0.6% and wage 
growth of 1.4%. The nation’s official cash rate remains at 0.10%.  
 
Office vacant leasing and tenant demand are expected to be soft over the next 12 months, leading 
to protracted decision making by prospective tenants. Industrial properties, particularly fully leased 
assets with long weighted average lease to expiry and strong lease covenants have been the 
preferred asset class for many investors as such properties have shown resilience during the 
COVID-19 pandemic.  

 
 
11.        Distributions  
 

(a) Current financial period 
Any distributions declared for the current financial period? Yes 
Name of distribution: 31st distribution for the financial period from 1 October 2020 to 31 

December 2020 
 
Distribution Type Taxable Capital Total 
Distribution rate (cents per unit)  0.921 0.273 1.194 
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Tax rate: Taxable Income Distribution 
 

Qualifying investors and individuals (other than those who hold their 
Units through a partnership) will generally receive pre-tax distributions. 
These distributions are exempt from tax in the hands of individuals 
unless such distributions are derived through a Singapore partnership 
or from the carrying on of a trade, business or profession. Such 
individual Unitholders, i.e. to whom the exemption will not apply, must 
declare the distribution received as income in their tax returns. 
 
Qualifying foreign non-individual investors will receive their distributions 
after deduction of tax at the rate of 10%. 
All other investors will receive their distributions after deduction of tax at 
the rate of 17%.  
 
Capital distribution 
 
Distributions out of capital are not taxable in the hands of all Unitholders 
provided that the Units are not held as trading assets. For Unitholders 
who hold the Units as trading or business assets and are liable to 
Singapore income tax on gains arising from disposal of the Units, the 
amount of such distributions will be applied to reduce the cost of the 
Units for the purpose of calculating the amount of taxable trading gain 
arising from a subsequent disposal of the Units. If the amount exceeds 
the cost of the Units, the excess will be subject to tax as trading income 
of such Unitholders.   
 

Books closure date:  The Transfer Books and Register of Unitholders of Soilbuild REIT will be 
closed at 5.00 p.m. Friday, 29 January 2021 for the purposes of 
determining each Unitholder’s entitlement to Soilbuild REIT’s distribution. 
The ex-dividend date will be on Thursday, 28 January 2021. 

 
Date Payable:     Friday, 26 February 2021 
 

(b) Corresponding period of the preceding financial period 
 

Name of distribution: 27th distribution for the financial period from 1 October 2019 to 31 
December 2019 

 
Distribution Type Taxable Capital Total 
Distribution rate (cents per unit)  0.807 0.118 0.925 

 
Tax rate: Taxable Income Distribution 
 

Qualifying investors and individuals (other than those who hold their 
Units through a partnership) will generally receive pre-tax distributions. 
These distributions are exempt from tax in the hands of individuals 
unless such distributions are derived through a Singapore partnership 
or from the carrying on of a trade, business or profession. Such 
individual Unitholders, i.e. to whom the exemption will not apply, must 
declare the distribution received as income in their tax returns. 
 
Qualifying foreign non-individual investors will receive their distributions 
after deduction of tax at the rate of 10%. 
 
All other investors will receive their distributions after deduction of tax at 
the rate of 17%.  
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Capital distribution 
 
Distributions out of capital are not taxable in the hands of all Unitholders 
provided that the Units are not held as trading assets. For Unitholders 
who hold the Units as trading or business assets and are liable to 
Singapore income tax on gains arising from disposal of the Units, the 
amount of such distributions will be applied to reduce the cost of the 
Units for the purpose of calculating the amount of taxable trading gain 
arising from a subsequent disposal of the Units. If the amount exceeds 
the cost of the Units, the excess will be subject to tax as trading income 
of such Unitholders.   

 
Books closure date:      Friday, 31 January 2020  

 
Date Payable:      Friday, 28 February 2020 

 
 
12.  If no distribution has been declared/(recommended), a statement to that effect. 
 
 Not applicable. 
 
 
13.        Segment Revenue and Results  
 
  By Business Segment  
 

  
YTD FY2020 

 
YTD FY2019 

 
4Q FY2020 

 
4Q FY2019 

 S$’000 % S$’000 % S$’000 % S$’000 % 
Gross Revenue         

Business Park  
49,668 

 
53% 

 
40,281 

 
45% 

 
12,900 

 
54% 

 
11,280 

 
49% 

Industrial   
43,772 

 
47% 

 
48,788 

 
55% 

 
11,153 

 
46% 

 
11,547 

 
51% 

  
93,440 

 
100% 

 
89,069 

 
100% 

 
24,053 

 
100% 

 
22,827 

 
100% 

 
  

YTD FY2020 
 

YTD FY2019 
 

4Q FY2020 
 

4Q FY2019 
 S$’000 % S$’000 % S$’000 % S$’000 % 

Net Property Income         

 
Business Park 

 
35,529 

 
49% 

 
29,371 

 
41% 

 
9,267 

 
48% 

 
7,836 

 
45% 

 
Industrial  

 
36,964 

 
51% 

 
41,650 

 
59% 

 
9,951 

 
52% 

 
9,612 

 
55% 

  
72,493 

 
100% 

 
71,021 

 
100% 

 
19,218 

 
100% 

 
17,448 

 
100% 
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By Geographical Segment 
 

  
YTD FY2020 

 
YTD FY2019 

 
4Q FY2020 

 
4Q FY2019 

 S$’000 % S$’000 % S$’000 % S$’000 % 
Gross Revenue         

Singapore   
74,290 

 
80% 

 
79,968 

 
90% 

 
18,844 

 
78% 

 
19,353 

 
85% 

Australia  
19,150 

   
20% 

 
9,101 

 
     10% 

 
5,209 

  
22% 

 
3,474 

 
     15% 

  
93,440 

 
100% 

 
89,069 

 
100% 

 
24,053 

 
100% 

 
22,827 

 
100% 

 
  

YTD FY2020 
 

YTD FY2019 
 

4Q FY2020 
 

4Q FY2019 
 S$’000 % S$’000 % S$’000 % S$’000 % 

Net Property Income         

 
Singapore  

 
58,710 

 
81% 

 
63,514 

 
89% 

 
15,347 

 
80% 

 
14,963 

 
86% 

 
Australia  

 
13,783 

 
19% 

 
7,507 

 
11% 

 
3,871 

 
20% 

 
2,485 

 
14% 

  
72,493 

 
100% 

 
71,021 

 
100% 

 
19,218 

 
100% 

 
17,448 

 
100% 

 
In the review of performance, the factors leading to any material changes in contributions to 
revenue and net income by the business segments 

 
             The increase in revenue and net property income contribution from the Business Park and Australia 

segments is mainly due to the acquisition of 25 Grenfell Street in November 2019.  
 
 
14. Breakdown of Gross Revenue and Net Income  
           
 

 YTD FY2020 
(S$’000) 

YTD FY2019 
(S$’000) 

Variance 
% 

Revenue reported for the first half year 46,507 45,048 3.2 

Net income for the first half year 22,560 23,800 (5.2) 

Revenue reported for second half year 46,933 44,021 6.6 

Net income for second half year1 23,828 20,944 13.8 
 

  Footnote 1: Comprises total return before distribution excluding net change in fair value of investment properties.  
 
 
15.        Breakdown of Total Distribution  
        

 YTD FY2020 
(S$’000) 

YTD FY2019 
(S$’000) 

From 1 January to 31 March  11,160 12,739 

From 1 April to 30 June  9,447 12,561 

From 1 July to 30 September  13,975 11,563 

From 1 October to 31 December  15,212 11,680 

Total 49,794 48,543 
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16.       If Soilbuild REIT has obtained a general mandate from shareholders for IPTs, the aggregate 

value of each transaction as required under Rule 920(i)(a)(ii). If no IPT mandate has been 
obtained, a statement to that effect. 

  
Soilbuild REIT has not obtained a general mandate from Unitholders for IPTs.  

 
 
17.        Certificate pursuant to Paragraph 7.3 of the Property Funds Guidelines   
 

The Manager hereby certifies that, in relation to the distribution to the Unitholders of Soilbuild Reit 
for the period from 1 October 2020 to 31 December 2020, the Manager is satisfied on reasonable 
grounds that, immediately after making the distribution, Soilbuild Reit will be able to fulfil, from its 
deposited property, its liabilities as and when they fall due.    

 
 

18. Confirmation pursuant to Rule 704(13) of the Listing Manual 
 

Pursuant to Rule 704(13) of the Listing Manual of Singapore Exchange Securities Trading Limited, 
the Manager confirms that there is no person occupying a managerial position in the Manager who 
is a relative of a director, chief executive officer, substantial shareholder of the Manager or 
substantial Unitholder of Soilbuild REIT.  

 
 
19.  Confirmation pursuant to Rule 720(1) of the Listing Manual 
 

The Board of Directors of the Manager hereby confirms that it has procured undertakings from all 
its Directors and Executive Officers in accordance with Rule 720(1) of the Listing Manual.  

 
For and on behalf of the Board of Directors of SB REIT Management Pte. Ltd. 

 

Mr. Roy Teo 
Chief Executive Officer 
 
21 January 2021  
 21 

 
Mr Ng Fook Ai Victor   Mr Chong Kie Cheong  
Director     Director  

 
 

 
This release may contain forward-looking statements that involve risks and uncertainties. Future 
performance, outcomes and results may differ materially from those expressed in forward-
looking statements as a result of a number of risks, uncertainties and assumptions. 
Representative examples of these factors include (without limitation) general industry and 
economic conditions, interest rate trends, cost of capital and capital availability, competition from 
other companies and venues for the sale/ distribution of goods and services, shifts in customer 
demands, customers and partners, changes in operating expenses, including employee wages, 
benefits and training, governmental and public policy changes and the continued availability of 
financing in the amounts and the terms necessary to support future business. You are cautioned 
not to place undue reliance on these forward looking statements, which are based on current 
view of management of future events. 

 
 
 
By order of the Board of Directors of 
SB REIT Management Pte. Ltd. 
(Company Registration No. 201224644N) 
As Manager for Soilbuild Business Space REIT 
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Executive Summary  

 

i 

14 Mort Street, Canberra ACT 
Instructing Party The Trust Company (Australia) Limited as Trustee of the 

Soilbuild Australia Sub-Trust No. 1 and SB REIT 
Management Pte Ltd and DBS Trustee Limited each in 
equal capacity as the Manager and Trustee of Soilbuild 
Business Space REIT 

 

Interest Valued Crown Leasehold interest 
Basis of Valuation Market value of unencumbered Crown Leasehold interest, 

subject to the existing lease 
Relying Party/Parties and 
Purpose of Valuation 

The Trust Company (Australia) Limited as Trustee of the Soilbuild Australia Sub-Trust 
No. 1 and SB REIT Management Pte Ltd and DBS Trustee Limited each in equal 
capacity as the Manager and Trustee of Soilbuild Business Space REIT for 
corporate/merger and acquisition activities. 

Land Area 1,532m² 
Title Details Block 3 Section 35 Division of City 
Zoning CZ1: Core Zone subject to the ACT Territory Plan 2008 
Description A 1996 built office building which provides accommodation over ground and mezzanine 

levels, as well as upper levels 1 to 6.  Upper level floorplates average circa 1,280m², and 
are serviced by a single lift bank with three (3) passenger lifts positioned against the 
northern side of the building.  Two (2) basement levels accommodate 62 car spaces 
accessed from a rear laneway.   
The building is fully leased to the Commonwealth of Australia (Department of Education, 
Skills and Employment) on a 10 year term expiring 24 March 2025. 

NLA (current configuration) 9,383.5m² 
Vacancy & WALE Vacancy:  0% WALE by Income:  4.4yrs WALE by Area:  4.4yrs 
Valuation Methodology Capitalisation, Discounted Cash Flow and Direct Comparison approaches 
Date of Inspection 12 October 2020 
Inspection Status We have followed the API 

 and concluded that a full 
physical inspection of the Property that a Valuer is customarily required to complete 
under professional practice standards or at law (where applicable) was possible, and has 
been undertaken accordingly.  

Valuation Date 30 November 2020 
* It is a condition of this valuation that there is no event between the date of inspection 
and valuation (unless otherwise noted) that would materially impact upon the property. 

Income Particulars At Passing Rents At Market Rents 
Gross Income (pa) $4,054,745 (after rebate) $4,447,813 
Adopted Outgoings  $815,365 $815,365 
Estimated Net Income (pa) $3,239,379 $3,632,447 
Adopted Capitalisation Rate 6.375% 
Adopted Discount Rate 6.75% 
NPV of Capex $3,029,079 (5 years) $4,269,749 (10 years) 
Avg Face Rental Growth 
(Office) 2.3% (5 years) 2.9% (10 years) 

Adopted Value $53,500,000 (exclusive of GST) 
Passing Initial Yield 6.05% (after rebate) 
Core Market Yield 6.43% 
IRR/Terminal Yield (10 years) 6.65% / 6.75%  
Rate/m² of NLA $5,701/m²     

 MARTIN ELLIOTT AAPI 
API Member No: 67266 
Certified Practising Valuer 
Partner  

  GREG CUMMINS FAPI  
API Member No: 67179 
Certified Practising Valuer 
Partner 
(Counter Signatory Only) 
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Executive Summary   

 

  Page i 
 

INGHAMS PROCESSING FACILITY 
1118-1146 PORT WAKEFIELD ROAD, BURTON SA  5110 

Instructing Party Mr. Richard Tran, 

The Trust Company (Australia) Limited as Trustee of the 

Soilbuild Australia Sub-Trust No. 2 and SB REIT 

Management Pte Ltd and DBS Trustee Limited each in 

equal capacity as the Manager and Trustee of Soilbuild 

Business Space REIT 

 

C/o- Mr. Will Doherty, 

Head of Property 

Realmont Property Partners Pty. Ltd.  

Level 11, 14 Martin Place  

Sydney NSW 2000 

 
 

 
 

 

Registered Proprietor THE TRUST COMPANY (AUSTRALIA) LTD. 

Interest Valued Market Value of the unencumbered freehold interest, 

subject to the existing lease agreement 

Interest Proportion 100% 

Relying Parties and 
Purpose of Valuation 

Independent Directors and The Trust Company (Australia) 

Limited ATF Soilbuild Australia Sub Trust No. 2 for 

Corporate/merger and Acquisition purposes.  

Land Area 64,075 m2 approximately (6.4075 ha)  

Zoning Portion Industry Zone, remainder Industry Zone – Burton 

Poultry Processing Policy Area 5 

Description A significant sized industrial poultry processing facility disposed over nine (9) 

contiguous allotments situated in the outer north, approximately 20 kilometres north of 

the Adelaide CBD. The majority of the main facility was purpose built for Inghams in 

1998, with major extensions undertaken circa 2010, and some smaller scale works 

completed circa 2012. The improvements comprise executive offices, production 

offices, temperature controlled food processing areas, warehouse and workshop 

accommodation together with onsite car parking and associated landscaping. The 

property was recently been extended with the addition of two (2) adjoining sites. 

 

The property is fully leased to Inghams Property Management Pty Ltd, on a ‘triple net’ 

lease with a lease term certain of 14.0 years. In addition there is income via a Telstra 

Telecommunication tower lease. 

GBA  21,424 m2 approximately (excludes canopy areas) (33% site coverage) 

Vacancy  0% 

Valuation Methodology Capitalisation of Net Income, Discounted Cashflow, and Direct Comparison 

approaches 
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  Page ii 
 

Date of Inspection 12th October 2020 

Inspection Status We have followed the API “Guidelines for API Prepared Time of Crisis And/Or State of 
Emergency Impacting Physical Inspections of Real Property” and the “COVID-19 
Terms & Conditions - Annexure A” and concluded that a full physical inspection of the 
Property that a Valuer is customarily required to complete under professional practice 
standards or at law (where applicable) was possible, and has been undertaken 
accordingly. 

Valuation Date 30th November 2020 

Income Particulars At Passing Rent  At Market Rent  

Gross Income (p.a.) $4,723,400  $4,696,534 

Adopted Outgoings (p.a.) $570,108 $570,108 

Estimated Net Income (p.a.) $4,153,292 $4,126,426 

Adopted Capitalisation Rate 5.75% 

Adopted Value  $72,000,000 (exclusive of GST) 

Passing Initial Yield 5.77% 

Core Market Yield 5.73% 

Rate/m2 of GBA $3,361/m² 

Rate/m2 of Site Area Improved $1,124/m² 

Adopted Discount Rate  6.75% 

NPV of Capex Nil  

Gross Face Rental Growth  2.3% 5 years 2.6% 10 years 

IRR/Terminal Yield  7.66/6.75% (10 years) 

Valuer’s Details  
 
 
 
 
 
 
TOM WALKER 
BBus (Property) AAPI 64426 
Partner, Certified Practising Valuer 

 
 
 
 
 
 
 
NICK BELL 
BBus (Property) FAPI 64219 
Partner, Certified Practising Valuer 

 Property Inspected: Yes Property Inspected: No 
Counter-sign only for peer review

 

Key Points 

 We refer the reliant party/parties to the Valuation Uncertainty and the Subject Property statement. In the current COVID-19 

pandemic the reliant party should apply an abundance of caution and monitor and review the situation utilising internal and 

external research and resources on a regular basis and as it evolves.  

 A significant sized industrial poultry processing facility disposed over nine (9) contiguous allotments situated in the outer 

north  

 Fully leased to Inghams Enterprises Pty. Ltd with a lease term certain of 14.0 years. In addition, there is income via a Telstra 

Telecommunication tower lease. 

 Purchased in October 2018 for $61,250,000 (excluding GST). Since purchase demand for securely leased industrial assets 

has strengthened.  
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Savills Valuations Pty Ltd | ABN 73 151 048 056 
Printed: 2/12/2020 2 
Version 17 

Executive Summary 

25 Grenfell Street, Adelaide, SA 
Name of Responsible Entity The Trust Company (Australia) Limited as Trustee of the 

Soilbuild Australia Sub - Trust No. 3 and SB REIT Management Pte Ltd and 
DBS Trustee Limited each in equal capacity as the Manager and Trustee of 
Soilbuild Business Space REIT 

Interest Valued 100% Freehold subject to existing tenancies 
Valuation Purpose Corporate / Merger and Acquisition activities 
Property Description The property comprises a commercial office building with basement parking (30 vehicles), 

ground floor retail plaza and podium areas, and twenty three (23) upper levels of 
commercial office accommodation, likely to be considered A grade under the 
PCA building grading system.  The building was originally constructed in 1975 and the 
retail podium extension was undertaken in 2007. 
The subject property is located on the southern side of Grenfell Street 
a short distance east of the intersection with King William Street, about 750 metres 
north - east of the Adelaide GPO, and about 300 metres south of Rundle Mall. 

Car Parking 30 lettable bays (ratio of 1 space per 832m²) 
Lettable Area 24,973.50m² 

Site Area 1,968.00m² 
Zoning Capital City Zone (Central Business Policy Area 13)  City of Adelaide 
Valuation Approach Discounted Cash Flow, Capitalisation Approach and Direct Comparison 
Date of Valuation 30 November 2020 
Current Vacancy Rate 9.48% (2,368.0m²) 
WALE (by Income) 3.62 years 
Major Tenant Comment The largest tenant is Minister for Transport & Infrastructure (PIRSA) with 25.8% of 

gross passing income and 23.4% of lettable area 
Net Passing Income $10,231,663 (avg office $440/m²) 
Net Mkt Income Used for Valuing $10,826,885 (avg office $410/m²) 
Adopted Outgoings $2,995,668 ($119.95/m²) 
Passing Initial Yield (PIY) 7.41% 
PIY (after abatements) 6.03% 
Equated Market Yield 6.62% 
Quoted Capitalisation Rate 6.50% 
Quoted Discount Rate 6.50% 
Terminal Yield 6.63% 
Rental Growth Projections Office: 2.35% (average compound rate) Retail: 2.01% (average compound rate) 
Capex Allowance (DCF) $23,496,253 (FV $941/m²) 
Internal Rate of Return (IRR) 10 Year IRR: 6.28% Partitioned IRR: Cashflows: 24%; Terminal Value: 76% 
$Rate/m² of Lettable Area $5,526/m² 

Continued overleaf. 

  



G-15

APPENDIX G – VALUATION CERTIFICATES

 

 
 
Savills Valuations Pty Ltd | ABN 73 151 048 056 
Printed: 2/12/2020 3 
Version 17 

Executive Summary (cont.) 

25 Grenfell Street, Adelaide, SA 
Adopted Market Value $138,000,000 (*) 
Prepared by Heath Dowling AAPI MRICS  
 Certified Practising Valuer  
 Savills Valuations Pty Ltd  

(*) This valuation amount is exclusive of a Goods and Services Tax and is expressed in $AUD. 

 

The outbreak of the Novel Coronavirus (COVID-
has impacted global financial markets.  Travel restrictions have been implemented by many countries. 
 

Market activity is being impacted in many sectors.  As at the valuation date we consider that we can attach less weight to previous market evidence 
for comparison purposes to fully inform opinions of value.  Indeed, the current response to COVID-19 means that we are faced with an unprecedented set 
of circumstances on which to base a judgement. 
 

 
Consequently, less certainty  and a higher degree of caution  should be attached to our valuation than would normally be the case.  Given the unknown 
future impact that COVID-19 might have on the real estate market, we recommend that you keep this valuation under frequent review. 

 

We advise that this summary must be read by the nominated party(ies) in conjunction with the attached report (including appendices) of which this summary 
forms part.  This valuation summary should not be relied upon in isolation for finance or any other purposes.  Liability limited by a scheme approved under 
Professional Standards Legislation.  Savills will not be liable for loss of business revenue, contracts, savings or consequential losses as a result of any 
reliance on the opinions expressed in this report. 
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                                All capitalised terms used and not defi ned in the following extracts shall have the same meanings given 
to them in the Implementation Agreement, a copy of which is available for inspection during normal 
business hours at the registered offi ce of the SB Manager in Singapore from the date of this Scheme 
Document up to (and including) the Effective Date.

For the purpose of the Implementation Agreement, “Prescribed Occurrence”, in relation to the Offeror, 
means any of the following:

(a) Injunctions: an injunction or other order issued by any  court of competent jurisdiction or other 
legal restraint or prohibition preventing the consummation of the Acquisition and/or the Trust 
Scheme or any part thereof by the Offeror;

(b) Cessation of Business: the Offeror ceases or threatens to cease for any reason to carry on 
business in the ordinary and usual course;

(c) Resolution for Winding-up: any resolution that the Offeror be Wound-up;

(d) Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, provisional 
liquidator, judicial manager or provisional judicial manager of the Offeror;

(e) Order of Court for Winding-up: the making of an order by a  court of competent jurisdiction for the 
Offeror to be Wound-up;

(f) Composition: entering into any arrangement or general assignment or composition for the benefi t 
of the creditors generally of the Offeror;

(g) Appointment of Receiver: the appointment of a receiver or a receiver and manager in relation to 
the property or assets of the Offeror;

(h) Insolvency: the Offeror becoming or being deemed by applicable Laws to be insolvent, or stops or 
suspends or defaults on or threatens to stop or suspend or default on, payment of its debts; or

(i) Analogous Event: any event occurs which, under the Laws of any applicable jurisdiction, has an 
analogous or equivalent effect to any of the foregoing events, or any  agreement or commitment by 
the Offeror to do any of the foregoing.

For the purpose of the Implementation Agreement, “Prescribed Occurrence”, in relation to SB REIT, 
means any of the following:

(a) Amendment of the SB Trust Deed: any amendment to the SB Trust Deed, save for amendments 
necessary, required or desirable to facilitate the implementation of, or to give effect to, the 
Acquisition or the Trust Scheme and the transactions contemplated by the Implementation 
Agreement or any other matter as may be agreed between the Parties;

(b) Conversion of SB Units: any sub-division or consolidation of any or all of the SB Units into a 
larger or smaller number of SB Units;

(c) Issuance of Units or Shares: SB REIT (or any SB Group Entity) allotting or issuing, or granting 
an option to subscribe for, any SB Units, shares, units or equity securities of any SB Group Entity, 
or Convertible Securities of SB REIT, save for any allotment and issue of SB Units to the SB 
 Manager as payment of fees (including base management fees, performance management fees 
and, if any,  acquisition or divestment fees), as consistent with its usual policy of electing to receive 
SB Units in line with past practice;

(d) Securities Buy-back: SB REIT (or any SB Group Entity) (i) entering into a securities buy-back or 
repurchase  agreement; (ii) resolving to approve the terms of a securities buy-back or repurchase 
 agreement under the relevant securities legislation or the  SB Trust Deed (save for any unit 
buy-back mandate that may be approved at the  annual general meeting of SB REIT); or (iii) 
buying-back or repurchasing any issued SB Units;
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(e) Distributions: other than the Permitted Distributions, the SB  Manager declaring, making or paying 
any distributions in respect of (i) the proceeds received from the Australian Asset Disposal; or (ii) in 
respect of the fi nancial period commencing on and after  1 April 2021;

(f) Borrowings, Indebtedness: SB REIT (or any SB Group Entity) incurring any additional borrowings 
or indebtedness, including by way of the issuance of bonds, notes or other debt securities (whether 
or not convertible or exchangeable into units and whether or not accounted as equity), save for 
(i) drawdowns on existing debt facilities; (ii) the refi nancing of any debt obligations prior to their 
due date; (iii) any borrowing or indebtedness incurred to fund any capital expenditure permitted in 
paragraph (i) or any  acquisition permitted in paragraph (j) ; and (iv) any borrowing or indebtedness 
incurred in the ordinary course of business in relation to working capital requirements not 
exceeding S$10,000,000 (or its equivalent in other currencies);

(g) Guarantees, Indemnities: SB REIT (or any SB Group Entity) shall not (i) enter into any guarantee, 
indemnity or other arrangement to secure any obligation of any Person (other than a SB Group 
Entity); or (ii) create any Encumbrance over any of SB REIT (or any SB Group Entity)’s assets or 
undertakings, in each case, save in the ordinary course of business or in respect of any borrowings 
or indebtedness permitted in paragraph (f);

(h) Hedging: SB REIT (or any SB Group Entity) entering into any material hedging and other 
derivative or off-balance sheet transactions, save with respect to any cash-fl ow hedging for an 
underlying exposure which is permitted in paragraph (f);

(i) Capital expenditure: SB REIT (or any SB Group Entity) making or incurring any capital 
expenditure, save for (i) any SB Approved Capex, less any and all capital expenditure incurred 
or committed from 1 January 2020 until (and including) the date hereof; and (ii) any capital 
expenditure arising from or relating to cases of emergency;

(j) Acquisitions and Disposals: SB REIT (or any SB Group Entity) (i) entering into, undertaking or 
completing any Material Acquisition; or (ii) entering into, undertaking or completing any Material 
Disposal;

(k) Injunctions: an injunction or other order issued by any  court of competent jurisdiction or other 
legal restraint or prohibition preventing the consummation of the Acquisition and/or the Trust 
Scheme or any part thereof by SB REIT;

(l) Investigations: if SB REIT, the SB Trustee or the SB  Manager (or any SB Group Entity) or any 
of their respective directors is the subject of any governmental, quasi-governmental, criminal, 
regulatory or stock exchange investigation or Proceeding;

(m) Proceedings: SB REIT (or any SB Group Entity) initiating, compromising, settling or making any 
 offer to compromise, settle or pay any claim, legal action or Proceeding in excess of S$500,000 
(or its equivalent in other currencies) individually or in the aggregate with any and all other claims, 
legal actions or Proceedings, save in the ordinary course of business;

(n) Cessation of Business: SB REIT (or any SB Group Entity) ceases or threatens to cease for any 
reason to carry on business in the ordinary and usual course;

(o) Amend Accounting Policies: SB REIT (or any SB Group Entity) making any change to 
its accounting practices or policies (save for changes in accordance with FRS or RAP 7, as 
applicable);

(p) Resolution for Winding-up: any resolution that SB REIT (or any SB Group Entity) be Wound-up, 
save with respect to any SB Group Entity that is dormant;

(q) Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, provisional 
liquidator, judicial manager or provisional judicial manager of SB REIT (or any SB Group Entity);
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(r) Order of Court for Winding-up: the making of an order by a  court of competent jurisdiction for SB 
REIT (or any SB Group Entity) to be Wound-up;

(s) Composition: entering into any arrangement or general assignment or composition for the benefi t 
of the creditors generally of SB REIT (or any SB Group Entity);

(t) Appointment of Receiver: the appointment of a receiver or a receiver and manager in relation to 
the property or assets of SB REIT (or any SB Group Entity);

(u) Insolvency: SB REIT (or any SB Group Entity) becoming or being deemed by applicable Laws 
to be insolvent, or stops or suspends or defaults on or threatens to stop or suspend or default on, 
payment of its debts;  or

(v) Analogous Event: any event occurs which, under the Laws of any applicable jurisdiction, has an 
analogous or equivalent effect to any of the foregoing events, or any  agreement or commitment by 
any SB Group Entity to do any of the foregoing.
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All capitalised terms used and not defi ned in the following extracts shall have the same meanings given 
to them in the Implementation Agreement, a copy of which is available for inspection during normal 
business hours at the registered offi ce of the SB Manager in Singapore from the date of this Scheme 
Document up to (and including) the Effective Date.

The Offeror represents and warrants that:

1. Status

 The Offeror is duly incorporated, organised and validly existing as a legal entity under the laws of 
the Cayman Islands.

2. Entry into the Implementation Agreement

2.1 The Offeror has the power to enter into and perform its obligations under the Implementation 
Agreement and to carry out the transactions contemplated by the Implementation Agreement.

2.2 The Offeror’s obligations under the Implementation Agreement are valid, legally binding and 
enforceable in accordance with its terms.

2.3 All actions,  conditions and things required to be taken, fulfi lled and done (including the obtaining 
of any necessary consents from  third parties) in order to ( a) enable the Offeror to lawfully enter 
into, exercise its rights and perform and comply with its obligations under the Implementation 
Agreement have been or will be taken, fulfi lled and done; and ( b) ensure that those obligations are 
valid and legally binding and have been or will be taken, fulfi lled and done.

3. No Breach

 Save for the required approvals and consents as set out in Paragraphs 2.8(a)(i) (SB Unitholders’ 
Approvals), 2.8(a)(iii) (Regulatory Approvals), 2.8(a)(iv) (Tax Approvals), 2.8(a)(ix) (Authorisations 
and Consents) and 2.8(a)(x) (Third Parties) of the Letter to SB Unitholders, neither the execution 
nor performance by the Offeror of the Implementation Agreement nor any transaction contemplated 
under the Implementation Agreement will violate or accelerate the obligations of the Offeror under 
any order, writ, injunction or decree of any Governmental Authority applicable to the Offeror or its 
assets or will impede or prohibit the completion of the Acquisition or the implementation of the Trust 
Scheme.

4. Legal Matters

4.1 Compliance with Laws

 (a) The Offeror has carried on and is carrying on its business and operations such that 
there have been no breaches of applicable Laws and by- laws in the country(ies) in which 
it is carried on which will impede or prohibit the completion of the Acquisition or the 
implementation of the Trust Scheme.

 (b) There have not been and there are no breaches by the Offeror of its constitutional 
documents which will impede or prohibit the completion of the Acquisition or the 
implementation of the Trust Scheme.

4.2 Litigation, Arbitration and Investigations

 (a) No litigation, arbitration or administrative  proceeding is current or pending or, as far as 
the Offeror is aware, threatened, to restrain the entry into, the exercise of the Offeror’s 
rights under, performance or enforcement of or compliance with its obligations under the 
Implementation Agreement, except as will not impede or prohibit the completion of the 
Acquisition or the implementation of the Trust Scheme.

 (b) No litigation, arbitration or administrative  proceeding is current or pending or, as far as the 
Offeror is aware, threatened (other than in the ordinary course of business), which has or 
could impede or prohibit the completion of the Acquisition or the implementation of the Trust 
Scheme.
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 (c) As of the date hereof, the Offeror is not aware of any investigation or enquiry by any  court, 
tribunal, arbitrator, Governmental Authority or regulatory body outstanding or anticipated 
against the Offeror, which has or could impede or prohibit the completion of the Acquisition 
or the implementation of the Trust Scheme.

4.3 Insolvency

 No Insolvency Event has occurred or is continuing in relation to the Offeror which has or could 
impede or prohibit the completion of the Acquisition or the implementation of the Trust Scheme.

5. Effect of Merger

 The execution and delivery of, and the performance by the Offeror of its obligations under the 
Implementation Agreement and the transactions contemplated hereunder:

5.1 does not and will not result in a breach of any provision of the constitutive documents of the 
Offeror; and

5.2 does not and will not:

 (a) confl ict with, result in the breach of or constitute a default under any  agreement or contract 
to which the Offeror is a  party, or any loan to or mortgage created by the Offeror;

 (b) relieve any other  party to such contract with the Offeror of its obligations under such contract;

 (c) entitle any other  party to such contract with the Offeror to terminate or modify such contract, 
whether summarily or by written notice;

 (d) result in the creation of any Encumbrance under any such contract; or

 (e) result in a breach of any order, judgment or decree of any Governmental Authority to which 
the Offeror is a  party or by which the Offeror or any of their respective assets is bound,

 in each case, except as will not impede or prohibit the completion of the Acquisition or the 
implementation of the Trust Scheme.

6. Suffi ciency of Financial Resources

 The Offeror has suffi cient fi nancial resources to satisfy in full the aggregate Scheme Consideration 
in cash required for the Trust Scheme, excluding the Scheme Consideration payable to  Lim Chap 
Huat,  Lim  Han Feng,  Lim  Han Qin,  Lim  Han Ren, SBGH and the SB  Manager for all their SB Units, 
all of which shall instead be reinvested to subscribe for new shares in the Offeror HoldCo and 
allotted and issued to  Lim Chap Huat.
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All capitalised terms used and not defi ned in the following extracts shall have the same meanings given 
to them in the Implementation Agreement, a copy of which is available for inspection during normal 
business hours at the registered offi ce of the SB Manager in Singapore from the date of this Scheme 
Document up to (and including) the Effective Date.

The SB Trustee and the SB Manager severally (and neither jointly nor jointly and severally) represent and 
warrant that:

1. Status

1.1 SB REIT

 SB REIT is duly constituted pursuant to the  SB Trust Deed, validly existing under the  laws of 
 Singapore and is listed on the  Main Board of the SGX-ST.

1.2 SB Group

  (a) Each SB Group Entity is a company, corporation, trust or limited liability partnership 
duly incorporated or constituted and validly existing under its  laws of incorporation or 
establishment.

  (b) The SB Trustee is the direct or indirect legal owner of such percentage of equity interest in 
each SB Group Entity as set out in Schedule 4 of the Implementation Agreement, and holds 
such equity interests on trust for the benefi t of the  SB Unitholders in accordance with the SB 
Trust Deed but otherwise free from any Encumbrances. Save as set out in Schedule 4 of the 
Implementation Agreement, SB REIT does not own or hold any equity interests in any other 
Persons.

2. Entry into the Implementation Agreement

2.1 It has the power under the  SB Trust Deed to enter into and perform its obligations under the 
Implementation Agreement and to carry out the transactions contemplated by the Implementation 
Agreement.

2.2 It has taken all necessary corporate action in accordance with the  SB Trust Deed to authorise entry 
into the Implementation Agreement and save for the required approvals and consents as set out in 
Paragraphs 2.8(a)(i) (SB Unitholders’ Approval) and 2.8(a)(iii) (Regulatory Approvals) of th e Letter 
to SB Unitholders, has taken all necessary corporate action to authorise the performance of the 
Implementation Agreement and to carry out the transactions contemplated by the Implementation 
Agreement.

2.3 Its obligations under the Implementation Agreement are valid, legally binding and enforceable in 
accordance with its terms.

2.4 All actions,  conditions and things required to be taken, fulfi lled and done (including the obtaining of 
any necessary consents from  third parties) in order to ( a) enable it to lawfully enter into, exercise 
its rights and perform and comply with its obligations under the Implementation Agreement have 
been or will be taken, fulfi lled and done; and ( b) ensure that those obligations are valid and legally 
binding and have been or will be taken, fulfi lled and done.

2.5 It has not exercised its powers under the  SB Trust Deed to release, abandon or restrict any power 
conferred on it by the  SB Trust Deed.

2.6 It has a right, in accordance with the terms of the  SB Trust Deed, to be fully indemnifi ed out of 
the assets of SB REIT over which it has recourse in respect of payment obligations incurred by it 
under the Implementation Agreement, and, to the best of its knowledge and after reasonable and 
due enquiry, it is not aware of anything that would prevent it from being fully indemnifi ed out of the 
assets of SB REIT over which it has recourse, in accordance with the terms of the  SB Trust Deed, 
for any payment obligations under or in connection with the Implementation Agreement or any of 
the transactions contemplated by the Implementation Agreement.
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3. Pre-emption and SB Units, etc.

3.1 SB REIT

  (a) All the SB Units have been duly authorised and validly issued, are fully paid-up and rank 
pari passu in all respects with each other. SB REIT is not subject to any actual or contingent 
obligation to issue or convert securities.

  (b) There are 1,273,196,273 SB Units in issue and there are no outstanding Convertible 
Securities in respect of any SB Units or other securities of SB REIT outstanding.

3.2 SB Group

  (a) All the issued shares and units of each SB Group Entity have been duly authorised and 
validly issued, are fully paid-up and rank pari passu in all respects with each other.

  (b) The particulars of each SB Group Entity set out in     Schedule 4 of the Implementation 
Agreement are true, accurate and not misleading and there are no SB Group Entities not 
refl ected in     Schedule 4 of the Implementation Agreement.

4. No Breach

 Save for the required approvals and consents as set out in Paragraphs 2.8(a)(i) (SB Unitholders’ 
Approvals), 2.8(a)(iii) (Regulatory Approvals), 2.8(a)(iv) (Tax Approvals), 2.8(a)(ix) (Authorisations 
and Consents) and 2.8(a)(x) (Third Parties) of the Letter to SB Unitholders, neither the execution 
nor performance by the SB Trustee or the SB  Manager of the Implementation Agreement nor 
any transaction contemplated under the Implementation Agreement will violate or accelerate the 
obligations of any SB Group Entity under any order, writ, injunction or decree of any Governmental 
Authority applicable to any SB Group Entity or their respective assets.

5. Full Disclosure

  (a) (i) All information contained in the Implementation Agreement (including the Schedules in 
the Implementation Agreement), as well as any documents,  agreements and any and 
all information (including the Due Diligence Information) in relation to SB REIT, the 
Acquisition and the Trust Scheme provided by the SB  Manager and its  representatives 
to the Offeror and or its professional advisers, was when given, and remains, as far 
as the SB  Manager is aware, true, correct and not misleading in any material respect; 
and

  (ii) none of the SB Trustee or the SB  Manager is aware of any fact, matter or 
circumstances which would or is reasonably likely to render any such information 
untrue, inaccurate or misleading in any material respect,

  provided that no warranty or representation shall be given by the SB Trustee or the SB 
 Manager in relation to any forecast, estimate, projection or forward-looking statement which 
has been made by or on behalf of the SB Group.

  (b) All material information in relation to the SB Group with respect to the period from  1 January 
2017 up to and including the Disclosure Cut-Off Date has been Disclosed on the SGXNET in 
compliance with the  Listing Manual and as far as the SB  Manager is aware, there is no fact, 
matter or circumstance which renders any information  disclosed in such announcements 
untrue, inaccurate or misleading in any material respect.

  (c) Following the release of the Joint Announcement, the SB  Manager is not in breach of 
its continuing disclosure obligations under  Chapter 7 of the Listing Manual and is not 
withholding any information from the Offeror that is being withheld from public disclosure in 
reliance on  Chapter 7 of the  Listing Manual.
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  (d) There are no resolutions passed by the directors of the SB Manager or the SB Unitholders 
which would or is reasonably likely to have a material adverse effect on the valuation of the 
SB Properties, taken as a whole.

6. Accounts and Records

6.1 Accounts

    (a) The SB FY2019 Financial Statements has been properly drawn up in accordance with 
applicable laws, RAP 7, the applicable requirements of the  Code on Collective Investment 
Schemes issued by the MAS and the provisions of the  SB Trust Deed.

                                                                  (b) The SB FY2019 Financial Statements give a true and fair view of the fi nancial position and 
portfolio of the SB Group as at  31 December 2019, and the total return, distributable income, 
movements in the funds of SB Unitholders and the cash fl ows of the SB Group for the year 
ended  31 December 2019.

  (c) The  SB 3Q2020 Accounts have been prepared using the same accounting policies and 
methods of computation with those used in preparing the  SB FY2019 Financial Statements. 
The  SB 3Q2020 Accounts do not materially misstate the fi nancial position of the SB Group 
as a whole as at  30 September 2020 or of the total return and distributable income, changes 
in the funds of SB Unitholders and cash fl ows of the SB Group as a whole for the fi nancial 
period ended  30 September 2020.

  (d) As at  31 December 2019 and  30 September 2020, the  SB FY2019 Financial Statements and 
SB 3Q2020 Accounts:

  (i) make full provision for all actual liabilities;

  (ii) disclose all contingent liabilities; and

  (iii) make provision reasonably regarded as adequate for all bad and doubtful debts.

6.2 Changes since  31 December 2019

  (a) There have been no material adverse changes in the fi nancial  condition and operation of the 
SB Group taken as a whole and each SB Group Entity since  31 December 2019 up to the 
date hereof and, in particular:

  (i) the business of each SB Group Entity has been carried on solely in the ordinary and 
usual course, without any material interruption or alteration in its nature, scope or 
manner, and so as to maintain the same as a going concern;

  (ii) each SB Group Entity has not assumed or incurred any material obligations or 
liabilities (including material contingent liabilities) or made any material payment not 
provided for in the  SB FY2019 Financial Statements, the  SB 3Q2020 Accounts or 
which is not in the ordinary and usual course of carrying on its business;

  (iii) each SB Group Entity has not entered into any unusual, long-term and onerous 
commitments and contracts that would have a material adverse effect on its business, 
operations, assets or fi nancial  condition, or that of the SB Group, taken as a whole;

  (iv) each SB Group Entity has not created any other Encumbrance (other than liens or title 
retention arising by operation of law in the ordinary and usual course of its business); 
and

  (v) each SB Group Entity has not changed or amended its accounting practices and 
policies or accounting reference period.
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  (b) The profi ts of the SB Group taken as a whole have not been affected to a material extent by 
changes or inconsistencies in accounting treatment, by any non-recurring items of income or 
expenditure, by transactions of an abnormal or unusual nature or entered into otherwise than 
on normal commercial terms or in the ordinary and usual course of business.

  (c) Other than Permitted Distributions and the distributions as announced by SB REIT in respect 
of the   fi nancial quarters ended on  31 March 2020, 30 June 2020 and  30 September 2020 
respectively, no dividend or other distribution has been declared, made or paid by SB REIT 
to the SB Unitholders.

6.3 Absence of Undisclosed Liabilities

 There are no material liabilities (including material contingent liabilities) of any SB Group Entity 
which are outstanding on the part of each SB Group Entity, and which are not:

  (a) liabilities Disclosed or provided for in the  SB FY2019 Financial Statements or the  SB 
3Q2020 Accounts;

  (b) liabilities incurred in the ordinary and usual course of business since  31 December 2019; or

  (c) liabilities Disclosed elsewhere in the Implementation Agreement or the SB Disclosure Letter.

7. Legal Matters

7.1 Compliance with Laws

    (a) Each SB Group Entity has carried on and is carrying on its business and operations 
(including the SB Properties and the use and development of, and additions and alterations 
to, the SB Properties) so that there have been no breaches of applicable Laws (including 
without limitation any breach of Anti-Corruption Laws, Money Laundering Laws, or Economic 
Sanctions Laws) and by- laws (including any environmental  laws and regulations) in each 
country in which they are carried, on which has a material adverse effect on the business, 
operations, assets or fi nancial  condition of the SB Group, taken as a whole, or breaches by 
any SB Group Entity (or the trustee or manager of such SB Group Entity) of the trust deed of 
such SB Group Entity, including any Australian  Trust Deed.

  (b) None of the SB Trustee or the SB  Manager is aware of any investigation or enquiry by, 
or order, decree, decision or judgment of, any Governmental Authority outstanding or 
anticipated against any SB Group Entity or any SB Property which has had or is reasonably 
likely to have a material adverse effect on the business, operations, assets or fi nancial 
 condition of the SB Group, taken as a whole, including without limitation any investigation, 
inquiry, or  proceeding relating to an actual or potential violation of Anti-Corruption Laws, 
Money Laundering Laws, or Economic Sanctions Laws.

  (c) No written notice has been received from any Governmental Authority with respect to an 
alleged, actual or potential violation of or failure to comply with any applicable Law, by- law 
or constitutional document (including any environmental  laws and regulations), or requiring 
it to take or omit to take any action which has had or is reasonably likely to have a material 
adverse effect on the business, operations, assets or fi nancial  condition of the SB Group, 
taken as a whole.

  (d) As far as the SB  Manager is aware, no SB Group Entity, nor any of its or their respective 
executive offi cers, directors, employees or agents, has made, promised to make, or caused 
to be made, directly or indirectly, the provision of anything of value (i) to any Government 
Offi cial or for the use or benefi t of any Government Offi cial; (ii) to any other person either 
as an advance or reimbursement, with knowledge that any part of such payments would 
be directly or indirectly given or paid by such other person, or would reimburse such other 
person for payments previously made, to any Government Offi cial; or (iii) to any other 
person, each in order to obtain or retain business, or to secure any other improper business 
advantage, or otherwise in violation of applicable Anti-Corruption Laws.
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  (e) None of the owners, offi cers, directors, employees, or agents of any SB Group Entity is 
currently a Sanctioned Person, and as far as the SB  Manager is aware, no SB Group Entity 
conducts any business activities in violation of Economic Sanctions Laws.

  (f) The SB Group has adopted and maintained suffi cient internal  controls that apply to all SB 
Group Entities and which are designed to achieve compliance with Anti-Corruption Laws, 
Money Laundering Laws and Economic Sanctions Laws.

7.2 Licences and Consents

  (a) All Licences necessary for the carrying on of the businesses and operations of each SB 
Group Entity and each SB Property have been obtained, are in full force and effect and 
all  conditions applicable to any such Licence (including all fees and other moneys payable 
under such Licences) have been and are being complied with in all material respects, 
unless the failure to obtain any such Licence does not have a material adverse effect on the 
business, operations, assets or fi nancial  condition of the SB Group, taken as a whole.

  (b) All Licences necessary for each trustee or manager to any SB Group Entity to act in such 
capacity and carry on the business and operations of the relevant SB Group Entity and/or 
SB Property have been obtained, are in full force and effect and all  conditions applicable to 
any such Licence (including all fees and other moneys payable under such Licences) have 
been and are being complied with in all material respects, unless the failure to obtain any 
such Licence does not have a material adverse effect on the business, operations, assets or 
fi nancial  condition of the relevant SB Group Entity or SB Property, taken as a whole.

  (c) As far as the SB Trustee or the SB  Manager is aware, there is no investigation, enquiry or 
 proceeding outstanding or anticipated which would or is reasonably likely to result in the 
suspension, cancellation, modifi cation or revocation of any of the Licences that will result in 
a material adverse effect on the business, operations, assets or fi nancial  condition of the SB 
Group, taken as a whole.

                                                                  (d) None of the Licences has been breached, suspended, cancelled, refused, modifi ed or 
revoked (whether as a result of the entry into the Implementation Agreement or otherwise) 
that would or is reasonably likely to result in a material adverse effect on the business, 
operations, assets or fi nancial condition of the SB Group, taken as a whole, and, so far as 
the SB Trustee or the SB Manager is aware, there is no fact, matter or circumstance which is 
reasonably likely to give rise to the foregoing.

7.3 Litigation, Arbitration and Investigations

  (a) No litigation, arbitration or administrative  proceeding is current or pending or, as far as the 
SB Trustee or the SB  Manager is aware, threatened, to restrain the entry into, the exercise 
of the SB Trustee or the SB  Manager’s rights under, performance or enforcement of or 
compliance with its obligations under the Implementation Agreement, except as will not 
result in a material adverse effect on the business, operations, assets or fi nancial  condition 
of the SB Group, taken as a whole.

  (b) No litigation, arbitration or administrative  proceeding is current or pending or, as far as the 
SB Trustee or the SB  Manager is aware, threatened, which has or could have a material 
adverse effect on the business, operations, assets or fi nancial  condition of the SB Group, 
taken as a whole.

  (c) As of the date hereof, SB REIT is not aware of any investigation or enquiry by any  court, 
tribunal, arbitrator, Governmental Authority or regulatory body outstanding or anticipated 
against any SB Group Entity, which has or could have a material adverse effect on the 
business, operations, assets or fi nancial  condition of the SB Group, taken as a whole.
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7.4 Insolvency

  (a) No Insolvency Event has occurred or is continuing in relation to any SB Group Entity which 
has or could have a material adverse effect on the business, operations, assets or fi nancial 
 condition of the SB Group, taken as a whole.

  (b) No petition, application or  proceeding is current or pending or, as far as the SB Trustee or 
the SB  Manager is aware, threatened, which may result in an Insolvency Event of any SB 
Group Entity which has or could have a material adverse effect on the business, operations, 
assets or fi nancial  condition of the SB Group, taken as a whole.

8. Contractual Arrangements

8.1 Effect of Acquisition

 The execution and delivery of, and the performance by the SB Trustee or the SB  Manager of its 
obligations under the Implementation Agreement and the transactions contemplated hereunder:

  (a) does not and will not result in a breach of any provision of the constitutive documents of any 
SB Group Entity, including the  SB Trust Deed and the  Australian Trust Deeds; and

  (b) does not and will not:

  (i) confl ict with, result in the breach of or constitute a default under any  agreement or 
contract to which any SB Group Entity is a  party, any loan to or mortgage created by 
any SB Group Entity, or any  agreement or instrument by which any SB Group Entity or 
its assets are bound;

  (ii) relieve any other  party to such contract with any SB Group Entity of its obligations 
under such contract;

  (iii) entitle any other  party to such contract with any SB Group Entity to terminate or 
modify such contract, whether summarily or by written notice;

  (iv) result in the creation of any Encumbrance under any such contract;

  (v) result in the prepayment of any loan under any debt arrangement(s); or

  (vi) result in a breach of any order, judgment or decree of any Governmental Authority to 
which any SB Group Entity is a  party or by which any SB Group Entity or any of their 
respective assets is bound,

 in each case, except as will not have a material adverse effect on the business, operations, assets 
or fi nancial  condition of the SB Group, taken as a whole.

8.2 Contracts

  (a) No SB Group Entity is, or has been, a  party to any contract or transaction which:

  (i) is outside the ordinary and usual course of business;

  (ii) is not wholly on an arm’s length basis; or

  (iii) is of a loss-making nature that would, or is reasonably likely to, result in a material 
adverse effect on the business, operations, assets or fi nancial  condition of the SB 
Group, taken as a whole.
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  (b) None of the SB Group Entities:

  (i) is, or has agreed to become, a  party to any  agreement or arrangement which restricts 
its freedom to carry on its business in any part of the world in such manner as it thinks 
fi t;

  (ii) is, or has agreed to become, a member of any joint venture, consortium, partnership 
or other unincorporated association; or

  (iii) is, or has agreed to become, a  party to any material  agreement or arrangement for 
participating with others in any business sharing commissions or other income.

  (c) All  agreements relating to the SB Properties entered into prior to SB REIT being constituted 
have been terminated and, as far as the SB  Manager is aware, there have been no 
contracts,  agreements or arrangements entered into between any SB Group Entity and each 
of the SB  Manager, SBGH,  Lim Chap Huat,  Lim  Han Feng,  Lim  Han Qin and Lim  Han Ren 
since the initial public offering of SB REIT.

8.3 Compliance with Agreements

 As far as the SB Trustee or the SB  Manager is aware:

                                                                                                                                  (a) all the contracts and all concessions and  agreements (and any amendments or waivers 
with respect thereto) to which any SB Group Entity is a  party and which are material to 
the operations of the SB Group, taken as a whole (  “SB Contracts”) are valid, binding and 
enforceable obligations of the relevant SB Group Entity and the terms of the  SB Contracts 
have been complied with in all material respects by the relevant SB Group Entity;

  (b) there is no fact, matter or circumstance which is reasonably likely to give rise to any breach 
of any of the  SB Contracts and there are no subsisting breaches of any of the  SB Contracts; 
and

  (c) no grounds for rescission, avoidance or repudiation of any of the  SB Contracts and no 
written notice of termination or of intention to terminate has been received in respect of any 
of the  SB Contracts,

 in each case, except as will not have a material adverse effect on the business, operations, assets 
or fi nancial  condition of the SB Group, taken as a whole.

8.4 Debts,  Contracts and Arrangements with Interested Persons, etc.

 Save as Disclosed on the SGXNET from  1 January 2017 up to and including the Disclosure 
Cut-Off Date, there is no interested  person transaction (as defi ned in the  Listing Manual) between 
any SB Group Entity and any interested  person (as defi ned in the  Listing Manual) of SB REIT not 
refl ected in the  SB FY2019 Financial Statements.

8.5 Tenancies

 As far as the SB Trustee or the SB  Manager is aware:

     (a) all tenancies, leases,  licences or occupation  agreements (and any amendments and 
supplementals with respect thereto) to which any SB Group Entity is a  party (whether 
entered into by the SB Trustee or otherwise) (the   “SB Occupation Agreements”) 
constitute its legal, valid and binding obligations and are enforceable in accordance with 
their respective terms by the relevant SB Group Entity and the terms of the  SB Occupation 
Agreements have been complied with in all material respects by the relevant SB Group 
Entity;

  (b) there are no subsisting material breaches of any of the  SB Occupation Agreements;
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  (c) full ad valorem stamp duties have been paid on the  SB Occupation Agreements;

  (d) no written notice of termination or written intention to terminate has been received in respect 
of any of the  SB Occupation Agreements;

  (e) no tenant has claimed any right of set-off or has made in writing any claim with respect to 
the rent,  licence fees and other moneys payable by such tenant from time to time pursuant 
to the  SB Occupation Agreement to which it is a  party, and all such rent,  licence fees and 
other moneys payable thereunder are otherwise due and payable under such  SB Occupation 
Agreement in accordance with its terms; and

  (f) (if required) subletting approvals from the Head Lessor or any other  Governmental Authority 
in respect of each of the SB Occupation Agreements has been obtained and such approvals 
are valid and subsisting,

 in each case, except where it will not have a material adverse effect on the business, operations, 
assets or fi nancial  condition of the SB Group, taken as a whole.

9. Taxation Matters

9.1 Provisions or Reserve for Taxation

  (a) Proper provision or reserve has been made in the  SB FY2019 Financial Statements and the 
 SB 3Q2020 Accounts for all Taxation liable to be assessed, charged or imposed on each SB 
Group Entity or for which each is or may become accountable in respect of:

  (i) profi ts, gains or income (as computed for Taxation purposes) arising or accruing or 
deemed to arise or accrue on or before  31 December 2019 or  30 September 2020 (as 
the case may be);

  (ii) any Tax Event effected or deemed to be effected on or before  31 December 2019 or 
 30 September 2020 (as the case may be) or provided for in the  SB FY2019 Financial 
Statements or the  SB 3Q2020 Accounts (as the case may be); and

  (iii) distributions made or deemed to be made on or before  31 December 2019 or  30 
September 2020 (as the case may be) or provided for in the  SB FY2019 Financial 
Statements or the  SB 3Q2020 Accounts (as the case may be).

  (b) Proper provision or reserve for deferred Taxation in accordance with accounting principles 
and standards generally accepted at the date hereof in the country of incorporation of the 
relevant SB Group Entity has been made in the  SB FY2019 Financial Statements and the 
 SB 3Q2020 Accounts.

9.2 Returns, Information, Clearances, Incentives

  (a) Each SB Group Entity has complied in all material respects with all applicable Tax laws, 
regulations, concessions, consents or clearances imposed by the relevant Taxation 
authorities.

  (b) As far as the SB Trustee or the SB  Manager is aware, save in respect of Taxes which 
have already been paid by the SB Group pending the outcome of an investigation, dispute 
or potential dispute, no SB Group Entity is, nor is expected to be involved in, a dispute in 
relation to Tax, and no Taxation authority has in the last  six years of Tax assessment 
preceding the date hereof investigated or indicated that it intends to investigate any SB 
Group Entity’s Tax affairs (other than routine compliance review or audit), and there is no 
fact, matter or circumstance which is reasonably likely to give rise to any of the foregoing.
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  (c) All Taxes assessed or imposed by any government or governmental or statutory body which 
have been assessed upon any SB Group Entity and which are due and payable on or before 
the Effective Date have been paid and were paid on or before the relevant due date for 
payment or will be paid before the relevant due date for payment.

  (d) All Tax returns required to be made, given or delivered (i) have been made, given or 
delivered within the requisite periods or within permitted extensions of such periods; (ii) are 
up-to-date, complete and accurate in all material respects and made on a proper basis; and 
(iii) none of them is the subject of any dispute with any Taxation authority.

  (e) Each SB Group Entity has complied with all the  conditions required for it and/or the SB 
Group taken as a whole to enjoy the benefi t of the Tax incentives and preferential Tax 
treatment granted to such SB Group Entity up to the Effective Date.

  (f) SB REIT has not received any written notifi cation that any of its relief (whether by way of 
deduction, reduction, set-off, exemption, postponement, roll-over, repayment or allowance or 
otherwise) from, against or in respect of any Taxation that has been claimed or given to SB 
REIT would be effectively withdrawn, postponed, restricted, clawed back or otherwise lost 
as a result of any act, or omission by SB REIT, which has or would have a material adverse 
effect on the business, operations, assets or fi nancial  condition of the SB Group, taken as a 
whole.

  (g) No SB Group Entity has done or omitted to do anything since any application for any 
concession, consent or clearance from any Taxation authority that was made which is 
reasonably likely to cause such concession, consent or clearance to be or become invalid, or 
to be withdrawn by the relevant Taxation authorities.

  (h) The SB  Manager has not taken or has omitted to take any action that will cause such 
consent or clearance to be or become invalid, or to be withdrawn by the relevant Taxation 
authorities.

9.3 Residence

 Each SB Group Entity has been resident for Tax purposes in its country of incorporation and 
nowhere else at all times since its incorporation, and will be so resident at the CP Satisfaction 
Date.

9.4 Finance Leases

 No SB Group Entity is or has been the lessor or the lessee under any material fi nance lease of 
an asset. For the purposes of this paragraph,  “fi nance lease” means any arrangements for the 
leasing of an asset which fall for the purposes of the accounts of a SB Group Entity to be treated in 
accordance with normal accounting practice (based on the lease accounting standards applicable 
to the preparation of the  SB FY2019 Financial Statements) as a fi nance lease or loan.

10. Subsidiaries, Associates and Branches

 Save as set out in Schedule 4 of the Implementation Agreement, no SB Group Entity:

 (a) is the holder or benefi cial owner of, or has agreed to acquire, any share, unit or equity 
interest or loan capital of any other Person (whether incorporated in  Singapore or 
elsewhere); or

 (b) has any branch, agency, division, establishment or operations outside the jurisdiction in 
which it is incorporated.
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11. Insurance

11.1 All the material assets of each of the SB Group Entities which are capable of being insured have at 
all material times been adequately insured against fi re and other risks normally insured against by 
companies carrying on similar businesses or owning assets of a similar nature.

11.2 In respect of all such insurances, each SB Group Entity has complied in all material respects with 
the following:

  (a) all premiums have been duly paid to date;

  (b) all the current policies are valid and enforceable and, as far as the SB Trustee or the SB 
 Manager is aware, are not void or voidable; and

  (c) no single claim of S$250,000 (or its equivalent in other currencies) or more is outstanding, 
unpaid or in dispute, and there is no fact, matter or circumstance which is reasonably likely 
to give rise to any such claim under any of the policies.

12. Title to Assets (excluding the SB Properties)

12.1 All assets (excluding the SB Properties) of each SB Group Entity are the absolute property of such 
SB Group Entity and (save for those subsequently disposed of or realised in the ordinary and usual 
course of business) all such assets and debts which have subsequently been acquired or arisen 
are the absolute property of such SB Group Entity free from Encumbrances.

12.2 Each SB Group Entity has good title to all owned assets (excluding the SB Properties) free from 
Encumbrances.

12.3 All such assets are, where capable of possession, in the possession of or under the  control of the 
relevant SB Group Entity, or the relevant SB Group Entity is entitled to take possession or  control 
of such assets.

13. Property

13.1 The SB Properties comprise all of the real property owned in connection with the businesses of all 
the SB Group Entities.

13.2 Title

 In respect of the SB Properties:

  (a) all title documents have been duly executed, stamped and registered with the relevant 
authority, with certifi cates of title issued; and

  (b) each of the  Head Leases is valid and subsisting and all terms and  conditions of each of 
the  Head Leases which are on the lessee’s part to be observed or performed have been 
complied with.

13.3 Property Matters

 As far as the SB Trustee or the SB  Manager is aware:

  (a) there is no encroachment affecting any of the SB Properties which is on, below or above 
ground level;

  (b) no notice has been received from any relevant Governmental Authority in relation to any 
 acquisition or intended  acquisition of any of the SB Properties in whole or in part;

  (c) payments of all property  tax, land rent, subletting fees and other outgoings related to the SB 
Properties have been paid as and when they fall due;
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  (d) there are no structural defects affecting any of the SB Properties;

  (e) there is no outstanding development charge, differential premium, land premium, increased 
land rent or other similar charge payable to the lessors of the SB Properties;

  (f) no SB Group Entity has entered into any commitments or contracts for the sale or other 
disposition of any of the SB Properties other than as Disclosed in public announcements 
made by SB REIT on SGXNET from  1 January 2017 up to and including the Disclosure 
Cut-Off Date;

  (g) no SB Group Entity has entered into any commitments or contracts for the  acquisition of any 
interests in immovable property or trust benefi ciary interests or similar indirect interests in 
immovable property other than as Disclosed in public announcements made by SB REIT on 
SGXNET from  1 January 2017 up to and including the Disclosure Cut-Off Date; and

    (h) in relation to the COVID-19 Act:

  (i) where notices of cash grant relating to the SB Properties have been received pursuant 
to the COVID-19 Act, the SB Trustee and/or the SB  Manager:

   ( A) in accordance with the COVID-19 Act, have disbursed and/or is in the process 
of disbursing the rental relief (if any) and/or additional rental relief (if any) and 
have passed and/or is in the process of passing on the benefi t of all  2020 
property  tax remissions to the respective tenants; and

   ( B) have, in accordance with the COVID-19 Act, returned all cash grants for vacant 
premises or (as far as the SB  Manager is aware) ineligible tenants to the IRAS;

  (ii) the SB Trustee and/or the SB  Manager have not received any notifi cation for relief 
from the tenants under the COVID-19 Act; and

  (iii) there are no actual or pending  proceedings under the COVID-19 Act, including before 
an assessor, rental relief assessor or  Valuation Review Panel (each as defi ned in the 
COVID-19 Act),

 in each case, except where it will not have a material adverse effect on the business, operations, 
assets or fi nancial  condition of the SB Group, taken as a whole.

13.4 Environmental Law

 As far as the SB Trustee or the SB  Manager is aware, there is no liability arising under any public 
health, pollution or environmental  laws or regulations in respect of each of the SB Properties, 
which would have a material adverse effect on the business, operations, assets or fi nancial 
 condition of the SB Group, taken as a whole.

13.5 Planning and Development

 As far as the SB Trustee or the SB  Manager is aware, there is:

  (a) no pending planning application, planning appeal or other planning  proceeding in respect of 
the SB Properties;

  (b) no outstanding government or statutory notice relating to the SB Properties or any business 
carried on thereat or the uses thereof or the development or additions and alterations carried 
out thereat; and

  (c) no pending or threatened  proceeding or action by any Governmental Authority to modify the 
zoning, classifi cation or present use of the SB Property or any part thereof,
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 in each case, except as will not have a material adverse effect on the business, operations, assets 
or fi nancial  condition of the SB Group, taken as a whole.

14. Employees

 None of the SB Group Entities has any employees.
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                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                All capitalised terms used and not defi ned in the following extracts shall have the same meanings given 
to them in the Implementation Agreement, a copy of which is available for inspection during normal 
business hours at the offi ce of the SB Manager in Singapore from the date of this Scheme Document up 
to (and including) the Effective Date.

The Offeror shall execute all documents and do or cause to be done all acts and things necessary for the 
implementation of the Acquisition and the Trust Scheme, as expeditiously as practicable, including the 
following:

(a) Joint Announcement: the release of the Joint Announcement by the Offeror, jointly with the SB 
 Manager, on the date of the Implementation Agreement;

(b) Consultation with the SB Trustee and the SB Manager: subject to the Offeror’s legal and 
regulatory obligations, to consult in good faith with the SB Trustee and the SB  Manager with a 
view to establishing appropriate procedures to provide the SB Trustee and the SB  Manager with 
access to information which they may reasonably require for the purposes of the Acquisition or the 
Trust Scheme, provided that any such procedures and notifi cations are made in compliance with all 
applicable Laws, including applicable Laws with respect to gun-jumping and confl icts of interest;

(c) Provision of Information: subject to the Offeror’s legal and regulatory obligations, from the 
date of the Implementation Agreement until the Effective Date, to furnish to the SB Trustee, the 
SB  Manager and their advisers such information relating to the Offeror or its shareholders as the 
SB Trustee, the SB  Manager and their advisers may reasonably request for the purpose of the 
preparation of the  Scheme Document in accordance with the Implementation Agreement (with such 
redactions as it may consider reasonably necessary or required);

(d) Representation: (if necessary) to ensure that the Offeror, through its legal counsel, is represented 
at Court hearings in relation to the Trust Scheme at which, if requested by the Court, the Offeror 
shall do or cause to be done all things and take or cause to be taken all steps as may be 
reasonably required to ensure the fulfi lment of its obligations under the Implementation Agreement 
and the Trust Scheme;

(e) MAS Lodgement: subject to the grant of the Trust Scheme Court Order and the completion of the 
Australian Asset Disposal, submission of the written notifi cation to the MAS of the grant of the Trust 
Scheme Court Order in accordance with the Implementation Agreement;

(f) Satisfaction of Consideration: subject to the satisfaction or waiver of the Conditions and the Trust 
Scheme becoming effective in accordance with its terms, be bound by the Trust Scheme, and pay 
or cause to be paid the aggregate Scheme Consideration after the Effective Date but in any event 
by the Scheme Settlement Date pursuant to the  Trust Scheme, in accordance with the Code and 
on the terms set out in the Implementation Agreement and the  Scheme Document; and

(g) No Action on the part of the Offeror: without prejudice to the satisfaction of, or discretion to 
waive, the Conditions and subject to any legal or statutory obligations or fi duciary duties that the 
 Offeror Directors and/or the Offeror may be subject to, not take any action which would be or is 
reasonably likely to be prejudicial to the successful completion of the Acquisition, the Trust Scheme 
or the Australian Asset Disposal.
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All capitalised terms used and not defi ned in the following extracts shall have the same meanings given 
to them in the Implementation Agreement, a copy of which is available for inspection during normal 
business hours at the registered offi ce of the SB Manager in Singapore from the date of this Scheme 
Document up to (and including) the Effective Date.

Each of the SB Trustee (to the extent applicable for the implementation of the Acquisition and the Trust 
Scheme only) and the SB Manager shall execute all documents and do or cause to be done all acts and 
things necessary for the implementation of the Acquisition and the Trust Scheme, as expeditiously as 
practicable, including the following:

(a) Appointment of IFA: to appoint the IFA to advise the SB Trustee and the SB Independent 
Directors on the Trust Scheme;

(b) Joint Announcement: the release of the Joint Announcement by the SB Manager, jointly with the 
Offeror, on the date of the Implementation Agreement;

(c) SB Trust Deed Amendments: the preparation of a supplemental trust deed to amend the SB Trust 
Deed to include the SB Trust Deed Amendments;

(d) Scheme Document: the preparation of the Scheme Document in compliance with all applicable 
Laws, to seek the approval of the SB Unitholders for (i) the SB Trust Deed Amendments; (ii) the 
Australian Asset Disposal; and (iii) the Trust Scheme, and to convene the Extraordinary General 
Meeting and the Trust Scheme Meeting;

(e) SGX-ST Approval in respect of the Scheme Document: the submission of the draft Scheme 
Document to the SGX-ST for clearance as soon as reasonably practicable after the date hereof 
and diligently seeking such clearance;

(f) Australian Asset Disposal: (i) to procure that the obligations of the sellers under the Australian 
Asset Disposal Agreement are carried out promptly in accordance with the timeframes stipulated 
under the Australian Asset Disposal Agreement ; and (ii) to effect completion of the Australian Asset 
Disposal Agreement in accordance with its terms and Clauses 5.6 and 5.7 of the Implementation 
Agreement (provided always that in the event of any inconsistency between the Australian Asset 
Disposal Agreement and Clauses 5.6 and 5.7 of the Implementation Agreement, the Australian 
Asset Disposal Agreement shall prevail) as soon as practicable after the grant of the Trust Scheme 
Court Order;

(g) Extraordinary General Meeting and Trust Scheme Meeting: notwithstanding the non-satisfaction 
of any other Condition, to apply to the Court as soon as practicable for an order convening the 
Trust Scheme Meeting and for any ancillary orders relating thereto, and subject to clearance by 
the SGX-ST, taking all other necessary steps for the convening of (i) the Extraordinary General 
Meeting to approve the SB Trust Deed Amendments and the Australian Asset Disposal; and (ii) the 
Trust Scheme Meeting to approve the Trust Scheme;

(h) Despatch of Documents: subject to the receipt of the clearance of the Scheme Document 
from the SGX-ST and notwithstanding the non-satisfaction of any other Condition, arranging for 
the despatch of the Scheme Document (which shall contain a copy of the IFA’s advice) and the 
appropriate forms of proxy for use at the Extraordinary General Meeting and the Trust Scheme 
Meeting to the SB Unitholders promptly following clearance or approval (as the case may be) 
thereof by the SGX-ST and the Court (as the case may be);

(i) Court Order: subject to the Trust Scheme being approved by the SB Unitholders and all other 
Conditions being satisfi ed (save for the completion of the Australian Asset Disposal and any other 
Condition which may only be satisfi ed on the CP Satisfaction Date), promptly applying to the 
Court for, and diligently seeking its sanction of, the Trust Scheme after obtaining Offeror’s written 
confi rmation to proceed with the making of such application; and in such application to the Court to 
seek its sanction of the Trust Scheme, to request for a court hearing date as specifi ed in Offeror’s 
written confi rmation (such date being no earlier than 14 days from the date of Offeror’s written 
confi rmation or otherwise agreed amongst the Parties);
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(j) Consultation with the Offeror: subject to the SB Trustee’s and the SB Manager’s legal and 
regulatory obligations, to consult in good faith with the Offeror with a view to establishing 
appropriate procedures to provide the Offeror with access to information which they may 
reasonably require for the purposes of the Acquisition, the Trust Scheme or the Australian Asset 
Disposal, and to facilitate the timely notifi cation of material matters affecting the business of the SB 
Group to the Offeror, provided that any such procedures and notifi cations are made in compliance 
with all applicable Laws, including applicable Laws with respect to gun-jumping and confl icts of 
interest;

(k) No Action on the part of SB REIT: subject to any legal or statutory obligations or fi duciary 
duties that the directors of the SB Manager, the SB Trustee and the SB Manager may be subject 
to and the SB Trustee’s and the SB Manager’s rights and obligations under the Implementation 
Agreement, not take any action which would be or is reasonably likely to be prejudicial to the 
successful completion of the Acquisition, the Trust Scheme or the Australian Asset Disposal;

(l) Recommendation to SB Unitholders: where the IFA has advised that (i) the terms of the 
Trust Scheme are fair and reasonable and (ii) the SB Independent Directors recommend to 
the SB Unitholders to vote in favour of the Trust Scheme, the SB Manager will use reasonable 
endeavours to procure that the SB Independent Directors will similarly recommend to the SB 
Unitholders to vote in favour of ( A) the SB Trust Deed Amendments and the Australian Asset 
Disposal at the Extraordinary General Meeting; and ( B) the Trust Scheme at the Trust Scheme 
Meeting (the “Recommendation”), subject to and without prejudice to the fi duciary duties of 
the SB Independent Directors and the SB Manager under all applicable Laws and regulations. 
Without prejudice to the generality of the foregoing, the SB Manager shall not be bound by this 
Paragraph (l), ( 1) if there is a SB Superior Competing Offer; or ( 2) the IFA is not of the opinion 
that the Scheme Consideration is fair and reasonable or does not advise the SB Independent 
Directors to recommend that the SB Unitholders vote in favour of the Trust Scheme, and in each 
case, the SB Independent Directors in discharging their fi duciary duties are not able to provide the 
Recommendation; and

(m) Provision of Reasonable Cooperation and Assistance: subject and without prejudice to 
the SB Manager’s legal or regulatory obligations, the SB Manager shall, prior to the Scheme 
Settlement Date provide, and shall use reasonable endeavours to cause any SB Group Entity (and 
its directors, offi cers, employees, advisers and representatives) to provide, to the Offeror such 
reasonable cooperation and assistance as may be reasonably requested by the Offeror in respect 
of its (and its Affi liates and the SB Group’s) debt fi nancing arrangements in connection with the 
Acquisition and the Trust Scheme, including:

 (i) assisting with the preparation of materials for bank information memoranda and similar 
documents;

 (ii) participating in a reasonable number of meetings (including customary one-to-one meetings, 
among the fi nance providers, prospective lenders and investors, and senior management 
and representatives of the SB Group) and providing customary authorisation letters to the 
fi nancing providers authorising the distribution of information to prospective lenders or 
investors;

 (iii) reasonably assisting in the preparation and, subject to Effective Date occurring and to be 
effective on or after the Effective Date, execution and delivery of one or more credit or other 
agreements governing the debt fi nancing, as well as any security documents, intercreditor 
documents, fee letters, certifi cates or other defi nitive fi nancing documents in connection with 
the debt fi nancing;

 (iv) assisting with:

  ( A) preparing any prepayment notices in relation to any existing indebtedness of the SB 
Group that needs to be repaid on or about the Scheme Settlement Date;
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  ( B) preparing any related payoff letters and deeds of release confi rming that any security, 
guarantees and any other obligations under such existing indebtedness will be 
discharged in full when the prepayment amount referred to in the relevant prepayment 
notice has been paid to the relevant lender; and/or

  ( C) engaging with any agent, lender and/or hedge counterparty or their affi liates in relation 
to any of the items set out in sub-clauses ( A) and ( B) above; and

 (v) providing to the Offeror and its fi nancing sources all documentation and other information 
reasonably requested by such financing sources which are required to comply with 
applicable “know your customer” and anti-money laundering rules and regulations (including 
the fi nancing sources’ corresponding internal policies of general application to all borrowers),

 provided, however, that nothing herein shall require such cooperation to the extent it would:

 ( 1) interfere unreasonably with the business or operations of any SB Group Entity;

 ( 2) require any SB Group Entity to take any action that would confl ict with or violate any such 
member of the SB Group’s constitutional documents or any applicable laws; or

 ( 3) require any SB Group Entity to enter into any documentation referred to in Paragraph (m)
(iii) prior to the Effective Date.
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 (a real estate investment trust constituted on 13 December 2012
under the laws of the Republic of Singapore)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING of the holders of units of 
Soilbuild Business Space REIT (“SB REIT”, and the holders of units of SB REIT, the “SB Unitholders”) 
will be convened and held by way of electronic means on  Thursday ,  11 March  2021 at  2.00  p.m.  
(Singapore time), for the purpose of considering and, if thought fi t, passing, with or without modifi cations, 
the following resolutions. All capitalised terms used in this Notice which are not otherwise defi ned herein 
shall bear the meanings ascribed to them in the scheme document dated  17  February 2021 issued by 
SB REIT Management Pte. Ltd., in its capacity as manager of SB REIT (the “SB Manager”) to the SB 
Unitholders (the “Scheme Document”):

THE SB TRUST DEED AMENDMENTS (EXTRAORDINARY RESOLUTION)

That:

(a) approval be and is hereby given to amend the fi rst amending and restating deed dated 29 July 
2013 between the SB Manager and DBS Trustee Limited, in its capacity as trustee of SB REIT 
(the “SB Trustee”), amending and restating a deed of trust dated 13 December 2012 constituting 
SB REIT (formerly known as Soilbuild Business Space Trust), as supplemented by the fi rst 
supplemental deed dated 23 April 2018 and a second supplemental deed dated 13 April 2020 
(the “SB Trust Deed”) with the proposed amendments to the SB Trust Deed (the “SB Trust Deed 
Amendments”) as described and set out in Appendix D to the Scheme Document; and

(b) each of the SB Manager, any director of the SB Manager (“Director”), and the SB Trustee be and 
is hereby severally authorised to complete and do all such acts and things (including executing all 
such documents as may be required) as the SB Manager, such Director, or as the case may be, 
the SB Trustee, may consider expedient or necessary or in the interests of SB REIT to give effect 
to the SB Trust Deed Amendments.

THE AUSTRALIAN ASSET DISPOSAL (ORDINARY RESOLUTION)

That:

(a) approval be and is hereby given for the disposal of 104,100,000 units in Soilbuild Australia 
Trust, representing 100% of the entire issued and paid-up units in Soilbuild Australia Trust (the 
“Australian Asset Disposal”), to Clay SG Holdings II Pte. Ltd. and Clay SG Holdings III Pte. Ltd. 
(collectively, the “Blackstone Purchasers”) on the terms and subject to the conditions set out in 
the unit sale agreement entered into  between the SB Trustee, Soilbuild Business Space Holdings 
Pte. Ltd. and the Blackstone Purchasers dated 14 December 2020 (the “Australian Asset 
Disposal Agreement”); and
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(b) each of the SB Manager, any Director and the SB Trustee be and is hereby severally authorised 
to complete and do all such acts and things (including executing the Australian Asset Disposal 
Agreement and all such documents as may be required) as the SB Manager, such Director, or as 
the case may be, the SB Trustee, may consider expedient or necessary or in the interests of SB 
REIT to give effect to the Australian Asset Disposal.

By Order of the Board of Directors

SB REIT Management Pte. Ltd.
(Company Registration No. 201224644N)
As manager of Soilbuild Business Space REIT

Ngiam May Ling
Lim Hui Hua
Company Secretaries

Singapore
 17  February 2021

Important Notice from the SB Manager:

SB Unitholders may obtain printed copies of the Scheme Document by completing and returning the 
request form accompanying the Notices and Proxy Forms to the Unit Registrar, Boardroom Corporate & 
Advisory Services Pte. Ltd., at 50 Raffl es Place, #32-01, Singapore Land Tower, Singapore 048623 by 
Monday, 1 March 2021. A printed copy of the Scheme Document will be sent to the address in Singapore 
specifi ed by the SB Unitholder at his/her/its own risk.

An Overseas SB Unitholder may write in to  the Unit Registrar, Boardroom Corporate & Advisory Services 
Pte. Ltd., at 50 Raffl es Place, #32-01, Singapore Land Tower, Singapore 048623, to request for the 
Scheme Document and  the Notices and Proxy Forms to be sent to an address in Singapore by ordinary 
post at his/her/its own risk, up to three (3) Market Days prior to the date of the Extraordinary General 
Meeting.

Electronic copies of the Scheme Document (enclosing the Notice of  Extraordinary General Meeting and the 
Notice of  Trust Scheme Meeting), the Proxy Form A (EGM) and the Proxy Form B (Trust Scheme Meeting) 
are also available on the website of the SGX-ST at  www.sgx.com/securities/company-announcements and 
on the website of SB REIT at  https://soilbuildreit.listedcompany.com/proposed_privatisation.rev. A SB 
Unitholder will need an internet browser and PDF reader to view these documents on the websites of the 
SGX-ST and SB REIT.

SB Unitholders can also scan the QR Code below to access the Proxy Form A (EGM):

Notes:

(1) The Extraordinary General Meeting is being convened, and will be held, by way of electronic means pursuant to the 
COVID-19 (Temporary Measures) (Alternative Arrangements for Meetings for Companies, Variable Capital Companies, 
Business Trusts, Unit Trusts and Debenture Holders) Order 2020. This Notice will be published on SB REIT’s website at 
 https://soilbuildreit.listedcompany.com/proposed_privatisation.rev and will also be made available on SGXNET.

(2) Due to the current COVID-19 situation in Singapore, SB Unitholders and persons (including CPFIS Investors and 
SRS Investors) who hold units in SB REIT (“SB Units”) through a relevant intermediary (as defi ned below) will not 
be able to attend the Extraordinary General Meeting in person. Alternative arrangements relating to attendance at the 
Extraordinary General Meeting via electronic means (including arrangements by which the meeting can be electronically 
accessed via “live” audio-and-video webcast or “live” audio-only stream), submission of questions to the Chairman of the 
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Extraordinary General Meeting in advance of the Extraordinary General Meeting, addressing of substantial and relevant 
questions either before or at the Extraordinary General Meeting, and voting by appointing the Chairman of the Extraordinary 
General Meeting as proxy at the Extraordinary General Meeting, are set out below. Any reference to a time of day is made by 
reference to Singapore time.

(3) The proceedings of the Extraordinary General Meeting will be broadcasted “live” through an audio-and-video webcast 
and an audio-only  stream. SB Unitholders,  CPFIS Investors and SRS Investors who wish to follow the proceedings 
through a “live” audio-and-video webcast via their mobile phones, tablets or computers or listen to the proceedings 
through a “live” audio-only  stream via telephone must pre-register  at SB REIT’s pre-registration website at 
 https://soilbuildreit egm.listedcompany.com/egm-2021  from now till  2.00 p.m. on Tuesday,  9  March 2021 (the 
“Registration Deadline”)  to enable the SB Manager to verify their status as SB Unitholders, CPFIS Investors and SRS 
Investors (as the case may be).

 Following the verifi cation,  authenticated SB Unitholders, CPFIS Investors and SRS Investors will receive an email, which 
will contain  user ID and password details as well as instructions on how to access the  “live” audio-and-video webcast and a 
toll-free telephone number to access the “live” audio-only  stream of the proceedings of the Extraordinary General Meeting by 
  2.00 p.m. on Wednesday, 10 March 2021. SB Unitholders, CP FIS Investors and SRS Investors who have pre-registered by 
the Registration Deadline but do not receive any email by    2.00 p.m. on Wednesday, 10 March 2021 should contact the  SB 
Manager at (65) 6415 7351 / (65) 6415 5985 (during offi ce hours) or email SBReit_IR@soilbuild.com.

(4) SB Unitholders, CPFIS Investors and SRS Investors may submit questions relating to the SB Trust Deed Amendments 
Resolution and/or the Australian Asset Disposal Resolution to be tabled for approval at the Extraordinary General Meeting  to 
the Chairman of the Extraordinary General Meeting in advance of the Extraordinary General Meeting. In order to do so, their 
questions must be submitted in the following manner by no later than  2.00 p.m. on Tuesday,  9  March 2021 :

 (a) via the pre-registration website at  https://soilbuildreit egm.listedcompany.com/egm-2021 ;

 (b) by email to  SBReit_IR@soilbuild.com ; or

 (c) by post to the registered offi ce of the  SB Manager, addressed to Investor Relations (Soilbuild REIT) at 23 Defu South 
Street 1, Soilbuild Prefab Innovation Hub, Singapore 533847 .

                                                                 SB Unitholders, CPFIS Investors and SRS Investors who submit questions via email or post must provide the following 
information:

 (i) his/her/its full name;

 (ii) his/her/its full NRIC/FIN/Passport/Company Registration number;

 (iii) his/her/its address; and

 (iv) the manner in which h e/she/it holds SB Units (e.g. via CDP, CPF or SRS).

 Please note that the SB Manager will not be able to answer questions from persons who provide insuffi cient details to enable 
the SB Manager to verify his/her/its status as SB Unitholders, CPFIS Investors or SRS Investors (as the case may be).

 The SB Manager will endeavour to answer all substantial and relevant questions  received in advance of the Extraordinary 
General Meeting, prior to, or during, the Extraordinary General Meeting.  The SB Manager will address the substantial and 
relevant questions by publishing the responses on SB REIT’s website and on SGXNET prior to the Extraordinary General 
Meeting or by addressing such questions during the Extraordinary General Meeting.

 The SB Manager will, within one (1) month after the date of the Extraordinary General Meeting , publish the minutes of the 
Extraordinary General Meeting on SB REIT’s website and on SGXNET, and the minutes will include the responses to  the 
substantial and relevant questions which are addressed during the Extraordinary General Meeting.

 Please note that SB Unitholders and persons (including CPFIS Investors and SRS Investors) who hold SB Units 
through a relevant intermediary will not be able to ask questions “live” during the broadcast of the Extraordinary 
General Meeting and therefore it is important for SB Unitholders, CPFIS Investors and SRS Investors  who wish to 
ask questions to submit their questions as early as possible in advance of the Extraordinary General Meeting.

  Due to the current COVID-19 situation in Singapore and the related safe distancing measures which may make it 
diffi cult to submit questions by post, SB Unitholders, CPFIS Investors and SRS Investors are strongly encouraged to 
submit their questions via the pre-registration website at  https://soilbuildreitegm.listedcompany.com/egm-2021 or by 
email at  SBReit_IR@soilbuild.com .

(5) If a SB Unitholder (whether individual or corporate) wishes to exercise his/her/its voting rights at the Extraordinary 
General Meeting, he/she/it must appoint the Chairman of the Extraordinary General Meeting as his/her/its proxy to attend, 
speak and vote on his/her/its behalf at the Extraordinary General Meeting. The Chairman of the Extraordinary General 
Meeting, as proxy, need not be a SB Unitholder. The Proxy Form A (EGM) may be accessed at SB REIT’s website  at 
 https://soilbuildreit.listedcompany.com/misc/proxy-form.pdf and on SGXNET. The Proxy Form A (EGM) is circulated with 
the Scheme Document, of which this Notice forms part. Printed copies of the Proxy Form A (EGM) will also be sent to SB 
Unitholders.

 Where a SB Unitholder (whether individual or corporate) appoints the Chairman of the Extraordinary General Meeting as his/
her/its proxy, he/she/it must give specifi c instructions as to voting, or abstentions from voting, in respect of a resolution in the 
Proxy Form A (EGM), failing which the appointment of the Chairman of the Extraordinary General Meeting as proxy for that 
resolution will be treated as invalid.
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(6) The  completed and signed Proxy Form A (EGM) appointing the Chairman of the Extraordinary General Meeting as proxy 
must be submitted  to  the Unit Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., in the following manner:

                                                                                                                                 (a) if submitted electronically, be submitted via email to SBReit2021@boardroomlimited.com; or

 (b) if submitted by post, be lodged at the offi ce of the Unit Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., 
at 50 Raffl es Place, #32-01, Singapore Land Tower, Singapore 048623,

 in either case,   no later than 2.00 p.m. on Tuesday,  9  March 2021, being  48  hours before the time appointed for holding the 
Extraordinary General Meeting.

                                                                 A SB Unitholder who wishes to submit the Proxy Form A (EGM) must fi rst  complete and sign the Proxy Form A (EGM), 
before submitting it by post to the address provided above, or before scanning and sending it by email to the email address 
provided above.

  Due to the current COVID-19 situation in Singapore and the related safe distancing measures which may make it 
diffi cult for SB Unitholders to submit completed proxy forms by post, SB Unitholders are strongly encouraged to 
submit completed proxy forms electronically via email.

(7) Persons (including CPFIS Investors and SRS Investors) who hold SB Units through relevant intermediaries

 (a) CPFIS Investors and SRS Investors who wish to participate in the Extraordinary General Meeting by (i) observing 
and/or listening to the Extraordinary General Meeting proceedings through the “live” audio-and-video webcast or “live” 
audio-only stream; and (ii) submitting questions in advance of the Extraordinary General Meeting, should follow the 
steps for pre-registration set out under Note 3 above and pre-submission of questions set out under Note 4 above.

  However, CPFIS Investors and SRS Investors who wish to appoint the Chairman of the Extraordinary General Meeting 
as proxy to attend, speak and vote on their behalf at the Extraordinary General Meeting should approach their 
respective CPF Agent Banks or SRS Agent Banks to submit their voting instructions by  5.00 p.m. on    Tuesday ,  2 March  
2021, b eing seven (7) Business Days before the date of the Extraordinary General Meeting.

 (b) SB Unitholders holding SB Units through relevant intermediaries (other than CPFIS Investors and SRS Investors) and 
who wish to participate in the Extraordinary General Meeting by (i) observing and/or listening to the Extraordinary 
General Meeting proceedings through the “live” audio-and-video webcast or “live” audio-only stream; (ii) submitting 
questions in advance of the Extraordinary General Meeting; and/or (iii) appointing the Chairman of the Extraordinary 
General Meeting as proxy to attend, speak and vote on their behalf at the Extraordinary General Meeting, should 
contact the relevant intermediary through which they hold such SB Units as soon as possible in order to make the 
necessary arrangements for them to participate in the Extraordinary General Meeting.

 A “relevant intermediary” means:

 (a) a banking corporation licensed under the Banking Act  (Chapter 19 of Singapore) or a wholly-owned subsidiary of such 
a banking corporation, whose business includes the provision of nominee services and who holds SB Units in that 
capacity;

 (b) a person holding a capital markets services licence to provide custodial services for securities under the Securities and 
Futures Act  (Chapter 289 of Singapore) who holds SB Units in that capacity; or

 (c) the Central Provident Fund Board (“CPF Board”) established by the Central Provident Fund Act  (Chapter 36 of 
Singapore) (“CPF Act”), in respect of SB Units purchased under the subsidiary legislation made under th e CPF Act 
providing for the making of investments from the contributions and interest standing to the credit of members of the 
Central Provident Fund, if the CPF Board holds those SB Units in the capacity of an intermediary pursuant to or in 
accordance with that subsidiary legislation.

Important Notice from the SB Manager on COVID-19:

As the COVID-19 situation continues to evolve, the SB Manager is closely monitoring the situation, including any precautionary 
measures which may be required or recommended by government agencies to minimise the risk of community spread of 
COVID-19. Due to the constantly evolving COVID-19 situation in Singapore, the SB Manager may be required to change 
the arrangements for the Extraordinary General Meeting at short notice. SB Unitholders and persons (including CPFIS 
Investors and SRS Investors) who hold SB Units through a relevant intermediary are advised to regularly check SB REIT’s 
website at https://soilbuildreit.listedcompany.com/proposed_privatisation.rev or announcements released by the SB 
Manager on SGXNET for updates on the status of the Extraordinary General Meeting.

Personal Data Privacy:

                                                                By submitting an instrument appointing the Chairman of the Extraordinary General Meeting as proxy to attend, speak and vote at 
the Extraordinary General Meeting and/or any adjournment thereof, a SB Unitholder consents to the collection, use and disclosure 
of the SB Unitholder’s personal data by the SB Manager and the SB Trustee (or their agents or service providers) for the purpose of 
the processing and administration by the SB Manager and the SB Trustee (or their agents or service providers) of the appointment 
of the Chairman of the Extraordinary General Meeting as proxy for the Extraordinary General Meeting (including any adjournment 
thereof) and the preparation and compilation of the attendance lists, minutes and other documents relating to the Extraordinary 
General Meeting (including any adjournment thereof), and in order for the SB Manager and the SB Trustee (or their agents or 
service providers) to comply with any applicable laws, listing rules, regulations and/or guidelines.
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The manner of convening the Trust Scheme Meeting as ordered by the Court under the Trust Scheme 
Meeting Court Order is set out below:

1. The SB Manager and the SB Trustee shall be at liberty to convene the Trust Scheme Meeting by 
electronic means in a manner consistent with the COVID-19 (Temporary Measures) (Alternative 
Arrangements for Meetings for Companies, Variable Capital Companies, Business Trusts, 
Unit Trusts and Debenture Holders) Order 2020 at a date and time to be determined by the SB 
Manager and the SB Trustee.

2. Convening, holding or conducting of the Trust Scheme Meeting

  (a) The Trust Scheme Meeting may be convened, held or conducted, whether wholly or partly, 
by electronic means.

  (b) The minutes of the Trust Scheme Meeting (including the responses to the substantial 
and relevant questions which are addressed during the Trust Scheme Meeting) shall be 
published on the website of the SGX-ST and the website of SB REIT within one month after 
the date of the Trust Scheme Meeting.

3. Attendance of the SB Unitholders at the Trust Scheme Meeting

 The SB Manager and the SB Trustee may provide that each SB Unitholder may only attend the 
Trust Scheme Meeting by observing and listening to the proceedings of the Trust Scheme Meeting 
by electronic means, if access to both an audio broadcast and audio-visual broadcast is provided 
to the SB Unitholders.

4. Right or entitlement to be heard or to require representations to be read out at the Trust Scheme 
Meeting

 (a ) The SB Manager and the SB Trustee may provide that each SB Unitholder may only be 
heard at the Trust Scheme Meeting by electronic means in the manner provided in 
paragraph 5.

 (b ) A representation may be read out at the Trust Scheme Meeting by electronic means.

5. Right or entitlement to speak at the Trust Scheme Meeting

 (a ) The SB Manager and the SB Trustee may require that a SB Unitholder shall, before the Trust 
Scheme Meeting, send to the Chairman of the Trust Scheme Meeting, by post or electronic 
mail, the matters which the SB Unitholder wishes to raise at the Trust Scheme Meeting, 
and each such matter, if substantial and relevant and sent within 48 hours before the Trust 
Scheme Meeting, is to be responded to at or before the Trust Scheme Meeting by electronic 
means.

 (b ) In addition to (but not in place of) post and electronic mail, the SB Manager and the SB 
Trustee may also provide for a SB Unitholder, before the Trust Scheme Meeting, to send 
to the Chairman the matters which the SB Unitholder wishes to raise at the Trust Scheme 
Meeting by such other electronic means as the SB Manager and the SB Trustee consider 
appropriate, and each such matter, if substantial and relevant and sent within a reasonable 
time before the Trust Scheme Meeting, is to be responded to at or before the Trust Scheme 
Meeting by electronic means.

6. Quorum at the Trust Scheme Meeting

 (a ) A quorum may be formed by the SB Unitholders personally or electronically present and 
satisfying the relevant quorum requirements in the SB Trust Deed.

 (b ) A SB Unitholder is deemed to be present at the Trust Scheme Meeting if the SB Unitholder 
has appointed the Chairman of the Trust Scheme Meeting as the SB Unitholder’s 
proxy to attend, speak and vote at the Trust Scheme Meeting, and the relevant quorum 
requirements are to be determined by the proxies submitted by the SB Unitholders prior to 
commencement of the Trust Scheme Meeting.
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 (c ) A SB Unitholder is electronically present at the Trust Scheme Meeting if the SB Unitholder:

  (i ) attends the Trust Scheme Meeting in the manner provided in paragraph 3;

  (ii ) is verifi ed by the Unit Registrar of SB REIT as attending the Trust Scheme Meeting in 
paragraph 3; and

  (iii ) is acknowledged by electronic means by the Chairman of the Trust Scheme Meeting 
as present at the Trust Scheme Meeting.

7. Voting by a SB Unitholder at the Trust Scheme Meeting

 (a ) The SB Manager and the SB Trustee may require each SB Unitholder to appoint the 
Chairman of the Trust Scheme Meeting as the SB Unitholder’s proxy to vote at the Trust 
Scheme Meeting by depositing with SB REIT an instrument of appointment by post, or by 
electronic mail to an electronic mail address stated in the Notice of Trust Scheme Meeting, in 
either case, not less than 48 hours before the time fi xed for the Trust Scheme Meeting.

 (b ) If the SB Manager and the SB Trustee so require, a SB Unitholder may not vote at the Trust 
Scheme Meeting otherwise than by way of appointing the Chairman of the Trust Scheme 
Meeting as the SB Unitholder’s proxy.

 (c ) Subject to any restrictions under law or set by any relevant regulatory authority, each SB 
Unitholder is entitled to attend (via electronic means), SB Unitholders shall be entitled to 
submit questions in advance and by no later than 48 hours before the Trust Scheme Meeting 
and unless the Court orders otherwise, each SB Unitholder:

  (i ) shall be entitled to appoint only one proxy to vote at the Trust Scheme Meeting; and

  (ii ) may only cast all the votes it uses at the Trust Scheme Meeting in one way.

 (d ) Proxy forms must be completed, signed and deposited with  the Unit Registrar, Boardroom 
Corporate & Advisory Services Pte. Ltd., in the following manner:

  (i ) if submitted by post, be lodged at the registered offi ce of the Unit Registrar at 50 
Raffl es Place, #32-01 Singapore Land Tower, Singapore 048623; or

  (ii ) if submitted electronically, be submitted via the electronic mail address stated in the 
Notice of Trust Scheme Meeting,

  in either case, not less than 48 hours before the time appointed for the Trust Scheme 
Meeting.

8. Laying and production of documents at the Trust Scheme Meeting

 The Scheme Document and any other document to be laid or produced at least 21 clear days 
before the Trust Scheme Meeting may be so laid or produced by being:

 (a ) sent or published in the manner provided for in paragraph 9(b) with the Notice of Trust 
Scheme Meeting; or

 (b ) published at an online location, the address of which is sent with the Notice of Trust Scheme 
Meeting or published on the website of SB REIT.

 A SB Unitholder in an overseas jurisdiction may also write in to  the Unit Registrar, Boardroom 
Corporate & Advisory Services Pte. Ltd., at its registered offi ce at 50 Raffl es Place, #32-01, 
Singapore Land Tower, Singapore 048623, or contact the Unit Registrar at +65 6536 5355, to 
request for the Scheme Document to be sent to an address in Singapore by ordinary post up to 
three (3) Market Days prior to the date of the Trust Scheme Meeting at such SB Unitholder’s own 
risk.
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9. Giving of notice of the Trust Scheme Meeting

 (a ) The Notice of Trust Scheme Meeting may be sent by electronic means and/or physical 
means, and:

  (i ) shall provide instructions on how SB Unitholders can locate the Scheme Document 
electronically;

  (ii ) shall describe the means by which the Trust Scheme Meeting can be electronically 
accessed (including the online location, if the meeting is held at an online location);

  (iii ) shall set out how the Chairman of the Trust Scheme Meeting may be appointed by 
a SB Unitholder entitled to vote at the Trust Scheme Meeting as the SB Unitholder’s 
proxy to vote at the Trust Scheme Meeting;

  (iv ) if voting by electronic means through an electronic voting system is to be used, shall 
set out:

   1. how a SB Unitholder entitled to vote at the Trust Scheme Meeting may vote by 
electronic means through the electronic voting system; and

   2. (where applicable) how a SB Unitholder entitled to vote at the Trust Scheme 
Meeting may appoint any person (other than the Chairman of the Trust Scheme 
Meeting) as the SB Unitholder’s proxy to vote at the Trust Scheme Meeting 
by electronic means through the electronic voting system and how the SB 
Unitholder’s proxy may vote at the Trust Scheme Meeting by electronic means 
through the electronic voting system;

  (v ) shall state how a SB Unitholder may send to the Chairman of the Trust Scheme 
Meeting the substantial and relevant matters which the SB Unitholder wishes to raise; 
and

  (vi ) may be accompanied by any other document relevant to the Trust Scheme Meeting,

  save that where there are potential restrictions on sending the Notice of Trust Scheme 
Meeting by physical means to any overseas jurisdiction, the SB Manager and the SB Trustee 
need not send the Notice of Trust Scheme Meeting by physical means to the SB Unitholder 
in such overseas jurisdiction.

 (b ) The Trust Scheme Meeting (including an adjourned or postponed meeting) may be called by 
notice in writing of not less than 21 clear days (not inclusive of the day on which the Notice 
of Trust Scheme Meeting is served and the day of the Trust Scheme Meeting) before the 
date of the Trust Scheme Meeting, published on:

  (i ) the website of the SGX-ST; and

  (ii ) the website of SB REIT.

 (c ) The Notice of Trust Scheme Meeting may be advertised in the “The Straits Times” in 
Singapore, stating how the Scheme Document may be obtained, at least 21 clear days 
before the date of the Trust Scheme Meeting.

10. Others

 (a ) Any accidental omission to give any SB Unitholder notice of the Trust Scheme Meeting or 
the non-receipt of such notice by any SB Unitholder shall not invalidate the proceedings at 
the Trust Scheme Meeting, unless ordered by the Court.
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 (b ) Save where expressly provided herein, the provisions of the SB Trust Deed in relation to 
meetings of SB Unitholders may be applied in respect of the Trust Scheme Meeting as 
appropriate at the discretion of the Chairman of the Trust Scheme Meeting.

 (c ) (i) Chong Kie Cheong, Chairman and Independent Non-Executive Director of the SB 
Manager shall be appointed to act as the Chairman of the Trust Scheme Meeting, or 
failing him, any other director of the SB Manager present at the Trust Scheme Meeting, be 
appointed to act as Chairman of the Trust Scheme Meeting; and (ii) the Chairman of the 
Trust Scheme Meeting, or failing him, any other director of the SB Manager present at the 
Trust Scheme Meeting, be directed to report the voting results of the Trust Scheme Meeting 
to the Court as soon as possible after the Trust Scheme Meeting.

 (d ) The Chairman of the Trust Scheme Meeting shall be at liberty to adjourn the Trust Scheme 
Meeting for such period as he shall deem appropriate.
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TRUST SCHEME OF ARRANGEMENT
Under Order 80 of the Rules of Court (Cap. 322, R5, 2014 Rev Ed)

In the matter of

SOILBUILD BUSINESS SPACE REIT
(formerly known as Soilbuild Business Space Trust)

(a real estate investment trust constituted on 13 December 2012
under the laws of the Republic of Singapore)

Between

1. SB REIT MANAGEMENT PTE. LTD. (in its capacity as manager of Soilbuild Business Space 
REIT) (Singapore UEN No. 201224644N)

2. DBS TRUSTEE LIMITED (in its capacity as trustee of Soilbuild Business Space REIT) 
(Singapore UEN No. 197502043G)

And

THE SB UNITHOLDERS
(as defi ned in the Trust Scheme)

And

THE OFFEROR
(as defi ned in the Trust Scheme)
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1. DEFINITIONS

1.1 In this Trust Scheme (as defi ned below), except where the context or subject matter otherwise 
indicates or requires, the following words and phrases shall have the meanings set out opposite 
them:

“1Q2021” : The fi rst quarter ending 31 March 2021

“4Q2020” : The fourth quarter ended 31 December 2020

“4Q2020 Distribution” : As defi ned in Clause 5.3 below

“Acquisition” : The proposed acquisition by the Offeror of all the SB Units 
held by the SB Unitholders by way of the Trust Scheme in 
accordance with the Code and the SB Trust Deed

“Adjusted Scheme 
Consideration”

: As defi ned in Clause 5.3 below

“Australian Asset Disposal” : The sale of the Australian Assets by way of the sale of 
100% of the units in Soilbuild Australia Trust in accordance 
with the terms of the Australian Asset Disposal Agreement

“Australian Asset Disposal 
Agreement”

: The unit sale agreement between the SB Trustee and 
Soilbuild Business Space Holdings Pte. Ltd. (each as 
sellers) and Clay SG Holdings II Pte. Ltd. and Clay SG 
Holdings III Pte. Ltd. (each as buyers) dated 14 December 
2020

“Australian Assets” : The right, title and interest in each of the properties known 
as:

(a) 14 Mort Street, Canberra, Australian Capital 
Territory, 2601;

(b) 25 Grenfell Street, Adelaide, South Australia 5000; 
and

(c) Inghams Burton, 1118, 1120, 1122 – 1136 & 1138 – 
1146 Port Wakefi eld Road, Burton, South Australia 
5110

“Business Day” : A day (other than  Saturday, Sunday or a gazetted public 
holiday) on which commercial banks are open for business 
in Singapore for the transaction of normal banking 
business

“CDP” : The Central Depository (Pte) Limited

“Code” : The Singapore Code on Take-overs and Mergers

“Court” : The High Court of the Republic of Singapore or where 
applicable on appeal, the Court of Appeal of the Republic 
of Singapore

“CP Satisfaction Date” : The date falling on the date of the grant by the Court of the 
Trust Scheme Court Order 
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“Effective Date” : The date on which the Trust Scheme becomes effective in 
accordance with its terms

“Encumbrances” : With respect to any asset or real property:

(a) any charge, claim, hypothecation, lien, caveat, 
debentures, pledges, mortgage, power of sale, 
retention of title, or security interest of any kind over 
and in respect of such asset or real property; and

(b) any right of pre-emption, first offer, first refusal, 
tag-along or drag-along of any kind to which any 
such asset or real property is subject or any right or 
option for the sale or purchase of any such asset or 
real property,

and any other third party rights and interests of any nature 
whatsoever or an agreement, arrangement or obligation to 
create any of the foregoing

“Entitled SB Unitholders” : SB Unitholders as at 5.00 p.m. on the Record Date

“Implementation
Agreement”

: The implementation agreement dated 14 December 2020 
entered into between the Offeror, the SB Trustee and the 
SB Manager setting out the terms and conditions on which 
the Trust Scheme will be implemented

“Joint Announcement” : The joint announcement by the Offeror and the SB 
Manager dated 14 December 2020 in relation to, inter alia, 
the Acquisition and the Trust Scheme

“Long-Stop Date” : 14 September 2021 (or such other time and date as the 
Parties may agree in writing)

“MAS” : Monetary Authority of Singapore 

“Offeror” : Clay Holdings III Limited (Company Registration No. 
367645), a company incorporated in the Cayman Islands 
for the purposes of the Trust Scheme, whose registered 
office is at 190 Elgin Avenue, George Town, Grand 
Cayman KY1-9005, Cayman Islands

“Ordinary Course
Distributions”

: Any distributions declared, made or paid to the SB 
Unitholders which are in the ordinary and usual course 
of business in accordance with past practice (and are not 
exceptional or one-off in nature) in respect of a fi nancial 
period already concluded

“Parties” : The Offeror, the SB Trustee and the SB Manager, and 
“Party” means any one of them

“Permitted Distributions” : As defi ned in Clause 5.4 below

“Record Date” : The record date to be announced (before the Effective 
Date) by the SB Manager on which the transfer books 
and the Register of SB Unitholders will be closed in order 
to determine the entitlements of the SB Unitholders in 
respect of the Trust Scheme
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“Register of SB Unitholders” : The register showing all SB Unitholders at any one time

“Rules of Court” : The Rules of Court, Chapter 322, R 5 of Singapore

“SB Group” : SB REIT and its subsidiaries, and any trusts and 
limited liability partnerships in which SB REIT and/or its 
subsidiaries hold a direct or indirect interest (excluding any 
trusts listed on a stock exchange)

“SB Manager” : SB REIT Management Pte. Ltd., in its capacity as manager 
of SB REIT

“SB REIT” : Soilbuild Business Space REIT (formerly known as 
“Soilbuild Business Space Trust”)

“SB Trust Deed” : The fi rst amending and restating deed dated 29 July 2013 
between the SB Manager and the SB Trustee, amending 
and restating a deed of trust dated 13 December 2012 
constituting SB REIT (formerly known as Soilbuild 
Business Space Trust), as supplemented by the first 
supplemental deed dated 23 April 2018 and a second 
supplemental deed dated 13 April 2020 and as may be 
further amended, supplemented or varied from time to time

“SB Trustee” : DBS Trustee Limited, in its capacity as trustee of SB REIT

“SB Unit ” : An issued and paid-up unit in SB REIT

“SB Unitholders” :  Holders of SB Units

“Scheme Conditions” : The conditions precedent to the Acquisition set out in 
Schedule 1, Part 1 of the Implementation Agreement which 
must be satisfi ed (or where applicable, waived) by the 
Long-Stop Date for the Trust Scheme to be implemented 
and which are reproduced in  Paragraph 2.8 of the Letter to 
SB Unitholders (and “Scheme Condition” means any one 
of them)

“Scheme Consideration” : As defi ned in Clause 5.1 below

“Scheme Document” : The document dated  17  February 2021 in relation to the 
Trust Scheme sent by SB REIT to all the SB Unitholders 
setting out details of, among other things, the Acquisition, 
the Trust Scheme and the Australian Asset Disposal, on 
the terms and  conditions agreed by the Parties and an 
explanatory statement complying with the requirements 
of the  SB Trust Deed, and the accompanying notices of 
meeting and proxy forms, all in such form and substance 
as may be agreed by the Parties

“Scheme Settlement Date” : The date of the settlement of the Scheme Consideration 
being a date falling not later than seven (7) Business Days 
after the Effective Date

“Securities Account” : The relevant securities account maintained by a Depositor 
with CDP but does not include a securities sub-account
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“SFA” : Securities and Futures Act  (Chapter 289 of Singapore)

“SGX-ST” : Singapore Exchange Securities Trading Limited

“Trust Scheme” : This trust scheme of arrangement in its present form (as 
may be amended or modifi ed from time to time)

“Trust Scheme Court Order” : The order of the Court sanctioning the Trust Scheme under 
Order 80 of the Rules of Court

1.2 The terms “Depositor” and “Depository Register” shall have the meanings ascribed to them 
respectively in Section 81SF of the SFA.

1.3 The headings in this Trust Scheme are inserted for convenience only and shall be ignored in 
construing this Trust Scheme.

1.4 Words denoting the singular number only shall, where applicable, include the plural number 
and vice versa, and words denoting persons only shall, where applicable, include fi rms and 
corporations.

1.5 Any reference to any document or agreement shall include a reference to such document or 
agreement as amended, modifi ed, supplemented and/or varied from time to time.

1.6 Words importing any gender shall, where applicable, include the other gender and references to 
any person shall, where applicable, include that person’s successor and permitted assigns.

1.7 Any reference to a statutory provision shall include such provision and any regulations made in 
pursuance thereof as may from time to time be modifi ed or re-enacted whether before or after the 
date of this Trust Scheme.

1.8 Any reference in this Trust Scheme to a time of day and date shall be a reference to Singapore 
time and date, unless otherwise stated.

2. PREAMBLE

2.1 SB REIT is a real estate investment trust constituted under the SB Trust Deed on 13 December 
2012 and was listed on the Main Board of the SGX-ST on 16 August 2013. SB REIT has the 
principal investment strategy of investing on a long-term basis, directly or indirectly, in a portfolio 
of income-producing real estate used primarily for business space purposes in Singapore and 
Australia, as well as real estate-related assets.

2.2 The Offeror is a newly-incorporated entity formed for the purpose of the Trust Scheme. The Offeror 
is incorporated under the laws of the Cayman Islands and has not traded since incorporation, nor 
has it entered into any obligations, other than those incidental to its formation or in connection 
with the Acquisition and the Trust Scheme. The sole shareholder of the Offeror is Clay Holdings II 
Limited, a company incorporated in the Cayman Islands.

2.3 On  14 December 2020, the SB Manager and the Offeror jointly announced the Acquisition, which 
shall be effected through the acquisition by the Offeror of all the SB Units from the SB Unitholders 
by way of a trust scheme of arrangement in accordance with the Code and the SB Trust Deed.

2.4 The Parties have entered into the Implementation Agreement which sets out the agreed terms and 
conditions among the Parties on which this Trust Scheme will be implemented, and their respective 
rights and obligations with respect to this Trust Scheme.

2.5 The main purpose of this Trust Scheme is to give effect to the Acquisition.
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2.6 Pursuant to the terms of the Implementation Agreement, the Offeror has agreed, inter alia, (if 
necessary) to ensure that it, through its legal counsel, is represented at Court hearings in relation 
to the Trust Scheme at which, if requested by the Court, the Offeror shall do or cause to be done 
all things and take or cause to be taken all steps as may be reasonably required to ensure the 
fulfi lment of its obligations under the Implementation Agreement and the Trust Scheme.

2.7 In conjunction with the Acquisition, the SB Manager had on 14 December 2020 also announced 
that the SB Trustee and Soilbuild Business Space Holdings Pte. Ltd., a wholly-owned subsidiary of 
SB REIT, have entered into the Australian Asset Disposal Agreement in relation to the Australian 
Asset Disposal.

2.8 The main purpose of the Australian Asset Disposal is to provide the SB Unitholders with greater 
certainty on the timing for obtaining the relevant regulatory approvals required for the disposal of 
the Australian Assets in connection with the Trust Scheme and to ensure that the SB Unitholders 
receive the Scheme Consideration in the most time-effi cient manner.

2.9 The SB Manager has agreed to appear by legal counsel at the hearing of the application to 
sanction this Trust Scheme, and to consent thereto, and to undertake to the Court to be bound 
thereby and to execute and do and procure to be executed and done all such documents, acts and 
things as may be necessary and desirable to be executed or done by it for the purpose of giving 
effect to this Trust Scheme.

3. SCHEME CONDITIONS AND EFFECTIVENESS OF THE TRUST SCHEME

                                                                 This Trust Scheme is conditional upon each Scheme Condition (as reproduced in  Paragraph 2.8 of 
the Letter to SB Unitholders) being satisfi ed or waived, as the case may be, in accordance with the 
terms of the Implementation Agreement.

4. TERMS OF THE TRANSFER OF SB UNITS

4.1 Subject to the Trust Scheme becoming effective and binding in accordance with the terms herein, 
all the SB Units held by the SB Unitholders as at the Record Date will be transferred to the Offeror:

 4.1.1 fully paid;

 4.1.2 free from all Encumbrances; and

 4.1.3 together with all rights, benefi ts and entitlements attaching thereto as at 14 December 2020 
and thereafter attaching thereto, including the right to receive and retain all rights and other 
distributions (if any) declared, made or paid by the SB Manager on or after 14 December 
2020, except for the Permitted Distributions,

 such that on the Scheme Settlement Date,  the Offeror shall hold 100% of all the SB Units and in 
consideration for such transfer of the SB Units, the Offeror agrees, subject to the Trust Scheme 
becoming effective in accordance with its terms, to pay or procure the payment of the Scheme 
Consideration to each SB Unitholder, in accordance with the terms and conditions of the 
Implementation Agreement.

4.2 Should the Effective Date fall on a date after 31 March 2021, the SB Manager shall be entitled to 
declare, make or pay the Permitted Distributions, and the SB Unitholders shall have the right to 
receive and retain such distributions in addition to the Scheme Consideration.

                                                                                                                                4.3 For the purpose of giving effect to this Trust Scheme, the SB Manager will (subject to the Scheme 
Conditions having been satisfi ed or waived, as the case may be, in accordance with the terms of 
the Implementation Agreement) take the necessary steps to render this Trust Scheme effective and 
binding, and the following will be implemented:
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 4.3.1 the SB Units will be transferred to the Offeror as follows:

  (a) in the case of Entitled SB Unitholders (not being Depositors), the SB Manager shall 
authorise any person to execute or effect on behalf of all such Entitled SB Unitholders 
an instrument or instruction of transfer of all the SB Units held by such Entitled SB 
Unitholders and every such instrument or instruction of transfer so executed shall be 
effective as if it had been executed by the relevant Entitled SB Unitholder; and

  (b) in the case of the Entitled SB Unitholders (being Depositors), the SB Manager shall 
instruct the CDP, for and on behalf of such Entitled SB Unitholders, to debit, not later 
than the Scheme Settlement Date, all of the SB Units standing to the credit of the 
Securities Account(s) of such SB Unitholders and credit all of such SB Units to the 
Securities Account(s) of the Offeror;

 4.3.2 from the Effective Date, all the existing confi rmation notes relating to the SB Units held by 
Entitled SB Unitholders (not being Depositors) will cease to be evidence of title of the SB 
Units represented thereby;

 4.3.3 the Entitled SB Unitholders (not being Depositors) are required to forward their existing 
confi rmation notes relating to their SB Units to the  Unit Registrar, Boardroom Corporate & 
Advisory Services Pte. Ltd., at 50 Raffl es Place, #32-01 Singapore Land Tower, Singapore 
048623  as soon as possible, but not later than seven (7) Business Days after the Effective 
Date for cancellation; and

 4.3.4 the Offeror shall, not later than seven (7) Business Days after the Effective Date, and 
against the transfer of the SB Units set out in Clause 4.3.1 above, make payment of the 
Scheme Consideration to the Entitled SB Unitholders in the manner set out in Clause 5 
below.

5. SCHEME CONSIDERATION

                5.1 Pursuant to the terms of the Implementation Agreement and in consideration of the transfer of 
the SB Units in accordance with Clause 4.1 of this Trust Scheme and subject to Clauses 
3 and 5.2 of this Trust Scheme, the Offeror agrees, subject to the Trust Scheme becoming 
effective in accordance with its terms, to pay or procure the payment of S$0.550 (the “Scheme 
Consideration”) for each SB Unit held by each SB Unitholder as at the Record Date, which shall 
be satisfi ed in cash (rounded to the nearest S$0.01), excluding the Scheme Consideration payable 
to each of Mr. Lim Chap Huat, Mr. Lim Han Feng, Mr. Lim Han Qin, Mr. Lim Han Ren, Soilbuild 
Group Holdings Ltd. and the SB Manager for all their SB Units, which shall be satisfi ed by the 
allotment and issuance of new shares in Clay Holdings II Limited to Mr. Lim Chap Huat on the 
Scheme Settlement Date, rather than being settled by the Offeror in cash.

5.2 Subject to Clause 5.4, the Offeror reserves the right to reduce the Scheme Consideration if and to 
the extent any distribution or dividend (including any Ordinary Course Distributions in respect of the 
fi nancial period for 4Q2020 and 1Q2021) is declared, made or paid by the SB Manager (other than 
in respect of the Permitted Distributions) on or after the date of the Implementation Agreement.

5.3 On 21 January 2021, the SB Manager announced a distribution of 1.194 Singapore cents per 
SB Unit for 4Q2020 (the “4Q2020 Distribution”). The books closure date for this distribution was 
29 January 2021. Accordingly, the Scheme Consideration of S$0.550 per SB Unit to be received 
by SB Unitholders will be reduced by the 4Q2020 Distribution amount, resulting in an adjusted 
consideration of S$0.53806 per SB Unit (the “Adjusted Scheme Consideration”).

5.4 Should the Effective Date fall on a date after 31 March 2021, the SB Manager shall be entitled to 
declare, make or pay any distributions on and after 1 April 2021 that are entirely in respect of the 
fi nancial period commencing on and after 1 April 2021 (including part of any fi nancial period where 
such fi nancial period commences on and after 1 April 2021) where such fi nancial period (or part 
thereof, as applicable) has, at the time of declaration, already concluded and which distributions 
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are in the ordinary and usual course of business in accordance with past practice (and are not 
exceptional or one-off in nature) without any adjustment to the Scheme Consideration, and the SB 
Unitholders shall have the right to receive and retain such distributions in addition to the Scheme 
Consideration (such distributions, the “Permitted Distributions”). For the avoidance of doubt:

 5.4.1 the SB Manager agrees that it shall not declare, make or pay any distributions in respect of 
all or any part of the proceeds received from the Australian Asset Disposal and any such 
distributions (if declared, made or paid) shall not be regarded as Permitted Distributions; 
and

 5.4.2 the SB Manager is not restricted from declaring, making or paying any Ordinary Course 
Distributions in respect of the fi nancial period for 4Q2020 and 1Q2021 and any such 
distributions (if declared, made or paid) shall not be regarded as Permitted Distributions, 
provided always that the Offeror shall have the right to reduce the Scheme Consideration 
to the extent of any such Ordinary Course Distributions in respect of the fi nancial period for 
4Q2020 and 1Q2021 declared, made or paid.

 The Scheme Consideration shall be reduced by the aggregate amount of all such distributions 
which are not Permitted Distributions.

                                                                5.5 The Scheme Consideration was determined based on, among other factors: (a) the historical 
market price of the SB Units; and (b) the carrying value of SB REIT’s investment properties.

5.6 By way of illustration, if the Trust Scheme becomes effective in accordance with its terms, a SB 
Unitholder will receive S$538.06 in cash for every 1,000 SB Units held by him/her/it as at the 
Record Date.

5.7 The Offeror shall, not later than the Scheme Settlement Date, and against the transfer of the SB 
Units set out in Clause 4.1 of this Trust Scheme:

 5.7.1 Entitled SB Unitholders whose SB Units are not deposited with the CDP

  Pay each Entitled SB Unitholder (not being a Depositor) by sending a cheque for the 
Adjusted Scheme Consideration payable to and made out in favour of such Entitled 
SB Unitholder by ordinary post to his/her/its address as appearing in the Register of SB 
Unitholders at the close of business on the Record Date, at the sole risk of such Entitled 
SB Unitholder, or in the case of joint Entitled SB Unitholders, to the fi rst named Entitled SB 
Unitholder made out in favour of such Entitled SB Unitholder by ordinary post to his/her/
its address as appearing in the Register of SB Unitholders at the close of business on the 
Record Date, at the sole risk of such joint Entitled SB Unitholders.

 5.7.2 Entitled SB Unitholders whose SB Units are deposited with the CDP

  Pay each Entitled SB Unitholder (being a Depositor) by making payment of the Adjusted 
Scheme Consideration payable to such Entitled SB Unitholder to CDP. CDP shall:

  (i) in the case of an Entitled SB Unitholder (being a Depositor) who has registered for 
CDP’s direct crediting service, credit the Adjusted Scheme Consideration payable 
to such Entitled SB Unitholder, to the designated bank account of such Entitled SB 
Unitholder; and

  (ii) in the case of an Entitled SB Unitholder (being a Depositor) who has not registered 
for CDP’s direct crediting service, credit the Adjusted Scheme Consideration to such 
Entitled SB Unitholder’s Cash Ledger and such Adjusted Scheme Consideration shall 
be subject to the same terms and conditions as applicable to “Cash Distributions” 
under CDP’s “The Central Depository (Pte) Limited Operation of Securities Account 
with the Depository Terms and Conditions” as amended, modifi ed or supplemented 
from time to time, copies of which are available from CDP.
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5.8 The despatch of payment of the Adjusted Scheme Consideration by the Offeror to each Entitled SB 
Unitholder’s address and/or CDP (as the case may be) in accordance with Clause 5.7 above shall 
be deemed as a good discharge to the Offeror and CDP of the Adjusted Scheme Consideration 
represented thereby. No further action is required in relation to the Adjusted Scheme Consideration 
by any of the Offeror, SB REIT, the SB Manager, the SB Trustee and CDP upon despatch of 
payment of the Adjusted Scheme Consideration in accordance with Clause 5.7 above.

5.9 From the Effective Date, each existing confi rmation note representing a former holding of SB Units 
by Entitled SB Unitholders (not being Depositors) will cease to be evidence of title of the SB Units 
represented thereby. The Entitled SB Unitholders (not being Depositors) shall forward their existing 
confi rmation notes relating to their SB Units to the  Unit Registrar, Boardroom Corporate & Advisory 
Services Pte. Ltd., at 50 Raffl es Place, #32-01 Singapore Land Tower, Singapore 048623  as soon 
as possible, but not later than seven (7) Business Days after the Effective Date for cancellation.

6. EFFECTIVE DATE

6.1 The Trust Scheme shall become effective upon written notifi cation to the MAS of the grant of the 
Trust Scheme Court Order, which shall be effected by or on behalf of the Offeror, the SB Trustee 
or the SB Manager immediately within the same Business Day upon the satisfaction or waiver 
(as the case may be) of the Scheme Condition set out in  Paragraph 2.8(a)(ii) of the Letter to SB 
Unitholders, provided that:

 6.1.1 the Scheme Conditions set out in  Paragraphs 2.8(a)(i), 2.8(a)(iii), 2.8(a)(iv), 2.8(a)(ix) and 
2.8(a)(x) of the Letter to SB Unitholders have been satisfi ed or waived, as the case may be, 
in accordance with the terms of the Implementation Agreement; and

 6.1.2 the Scheme Conditions set out in  Paragraphs 2.8(a)(v), 2.8(a)(vi), 2.8(a)(vii) and 2.8(a)(viii) 
of the Letter to SB Unitholders are satisfi ed or waived on the CP Satisfaction Date, as the 
case may be, in accordance with the terms of the Implementation Agreement.

6.2 In the case of the non-satisfaction of:

 6.2.1 Clause 6.1.1 by the Long-Stop Date; or

 6.2.2 Clause 6.1.2 by the CP Satisfaction Date,

 subject to the agreement of the SIC and the relevant Party terminating the Implementation 
Agreement in accordance with the terms of the Implementation Agreement, this Trust Scheme shall 
lapse.

6.3 The Parties may jointly consent in writing, for and on behalf of all concerned, to any modifi cation of, 
or amendment to, this Trust Scheme or to any condition which the Court may think fi t to approve or 
impose.

6.4 In the event that the Trust Scheme does not become effective and binding for any reasons, the 
expenses and costs incurred by the SB Manager in connection with this Trust Scheme will be paid 
out of the assets of SB REIT.

7. PROPER LAW AND JURISDICTION

7.1 This Trust Scheme shall be governed by, and construed in accordance with, the laws of the 
Republic of Singapore.

7.2 The Parties and the SB Unitholders hereby irrevocably submit to the exclusive jurisdiction of the 
Courts of the Republic of Singapore.
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8. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT  (CHAPTER 53B OF SINGAPORE)

 A person who is not a party to this Trust Scheme has no rights under the Contracts (Rights of Third 
Parties) Act  (Chapter 53B of Singapore), to enforce any term or provision of this Trust Scheme.

9. CAPACITY AND LIABILITY OF THE SB TRUSTEE

9.1 Notwithstanding any provision to the contrary in this Trust Scheme, the Parties agree and 
acknowledge that DBS Trustee Limited (“DBST”) has entered into this Trust Scheme solely 
in its capacity as trustee of SB REIT and not in its personal capacity and all references to “the 
SB Trustee” in this Trust Scheme shall be construed accordingly. As such, notwithstanding any 
provision to the contrary in this Trust Scheme, DBST has assumed all obligations under this Trust 
Scheme solely in its capacity as trustee of SB REIT and not in its personal capacity and any 
liability of or indemnity, covenant, undertaking or warranty given or to be given by the SB Trustee 
under this Trust Scheme is given by DBST in its capacity as trustee of SB REIT and not in its 
personal capacity and any power and right conferred on any receiver, attorney, agent or delegate 
is limited to the assets of SB REIT over which DBST in its capacity as trustee of SB REIT has 
recourse and shall not extend to any personal assets of DBST or any assets held by DBST in its 
capacity as trustee of any other trust. Any obligation, matter, act, action or thing required to be 
done, performed, or undertaken or any covenant, warranty or undertaking given by the SB Trustee 
under this Trust Scheme shall only be in connection with matters relating to SB REIT and shall not 
extend to the obligations of DBST in respect of any other trust or real estate investment trust of 
which it is a trustee. The foregoing shall not restrict or prejudice the rights or remedies of any Party 
in connection with any gross negligence, fraud or breach of trust of DBST.

9.2 Notwithstanding any provision to the contrary in this Trust Scheme, the Parties hereby 
acknowledge and agree that the obligations of the SB Trustee under this Trust Scheme shall be 
solely the corporate obligations of DBST and that the Parties shall not have any recourse against 
the shareholders, directors, offi cers or employees of DBST for any claims, losses, damages, 
liabilities or other obligations whatsoever in connection with any of the transactions contemplated 
by the provisions of this Trust Scheme. The foregoing shall not restrict or prejudice the rights or 
remedies of any Party in connection with any gross negligence, fraud or breach of trust of DBST.

9.3 For the avoidance of doubt, any legal action or proceedings commenced against the SB Trustee 
whether in Singapore or elsewhere pursuant to this Trust Scheme shall be brought against DBST in 
its capacity as trustee of SB REIT and not in its personal capacity. The foregoing shall not restrict 
or prejudice the rights or remedies of any Party in connection with any gross negligence, fraud or 
breach of trust of DBST.

9.4 The provisions of this Clause 9 shall survive the termination or rescission of this Trust Scheme, 
and shall apply, mutatis mutandis, to any notice, certifi cate or other document which the SB Trustee 
issues under or pursuant to this Trust Scheme as if expressly set out therein.

Dated this  17th  day of February 2021
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

HC/OS 60/2021

In the Matter of Order 80 of the Rules of Court (Cap. 322, R5, 2014 Rev Ed)

And

In the Matter of SOILBUILD BUSINESS SPACE REIT (a real estate investment trust constituted on 13 
December 2012 under the laws of the Republic of Singapore)

1. SB REIT MANAGEMENT PTE. LTD. (in its capacity as manager of Soilbuild Business Space 
REIT) (Company Registration No. 201224644N)

2. DBS TRUSTEE LIMITED (in its capacity as trustee of Soilbuild Business Space REIT) 
(Company Registration No. 197502043G)

… Applicants

TRUST SCHEME OF ARRANGEMENT

Between

SB REIT Management Pte. Ltd.
(in its capacity as manager of Soilbuild Business Space REIT)

DBS Trustee Limited
(in its capacity as trustee of Soilbuild Business Space REIT)

And

SB Unitholders (as defi ned herein)

And

Clay Holdings III Limited (Company Registration No. 367645)

NOTICE OF TRUST SCHEME MEETING

NOTICE IS HEREBY GIVEN that by an Order of Court made in the above matter, the High Court of the 
Republic of Singapore (the “Court”) has directed a meeting (the “Trust Scheme Meeting”) of unitholders 
(the “SB Unitholders”) of Soilbuild Business Space REIT (“SB REIT” ) to be convened and such Trust 
Scheme Meeting shall be convened and held by way of electronic means on  Thursday ,  11 March  2021 at 
 2.30 p. m.  (Singapore time) (or as soon thereafter following the conclusion of the Extraordinary General 
Meeting, whichever is later), for the purpose of considering and, if thought fi t, approving, with or without 
modifi cations, the following resolution. All capitalised terms used in this Notice which are not otherwise 
defi ned herein shall bear the meanings ascribed to them in the scheme document dated  17  February 
2021 issued by  SB REIT Management Pte. Ltd., in its capacity as manager of SB REIT (the “SB 
Manager”)  to the SB Unitholders (the “Scheme Document”).
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THE TRUST SCHEME RESOLUTION

RESOLVED THAT:

(a) subject to and contingent upon the passing of the SB Trust Deed Amendments Resolution and the 
Australian Asset Disposal Resolution at the Extraordinary General Meeting, the trust scheme of 
arrangement dated  11  March 2021 proposed to be made in accordance with the SB Trust Deed 
(as amended pursuant to the SB Trust Deed Amendments Resolution at the Extraordinary General 
Meeting) and in compliance with the Code, among (i) the SB Manager ; (ii) the SB Trustee ; (iii) the 
SB Unitholders; and (iv) Clay Holdings III Limited, a copy of which has been circulated with the 
 notice convening this Trust Scheme Meeting, be and is hereby approved; and

(b) each of the SB Manager and the SB Trustee be and is hereby severally authorised to complete and 
do all such acts and things (including executing all such documents as may be required) as the SB 
Manager and the SB Trustee may consider expedient or necessary or in the interests of SB REIT 
to give effect to the Trust Scheme.

Important Notice from the SB Manager:

SB Unitholders may obtain printed copies of the Scheme Document by completing and returning the 
request form accompanying the Notices and Proxy Forms to the Unit Registrar, Boardroom Corporate & 
Advisory Services Pte. Ltd., at 50 Raffl es Place, #32-01, Singapore Land Tower, Singapore 048623 by 
Monday, 1 March 2021. A printed copy of th e Scheme Document will be sent to the address in Singapore 
specifi ed by the SB Unitholder at his/her/its own risk.

An Overseas SB Unitholder may write in to  the Unit Registrar, Boardroom Corporate & Advisory Services 
Pte. Ltd., at 50 Raffl es Place, #32-01, Singapore Land Tower, Singapore 048623, to request for the 
Scheme Document and  the Notices and Proxy Forms to be sent to an address in Singapore by ordinary 
post at his/her/its own risk, up to three (3) Market Days prior to the date of the Trust Scheme Meeting.

Electronic copies of the Scheme Document (enclosing the Notice of  Extraordinary General Meeting and the 
Notice of  Trust Scheme Meeting), the Proxy Form A (EGM) and the Proxy Form B (Trust Scheme Meeting) 
are also available on the website of the SGX-ST at   www.sgx.com/securities/company-announcements 
and on the website of SB REIT at  https://soilbuildreit.listedcompany.com/proposed_privatisation.rev. A SB 
Unitholder will need an internet browser and PDF reader to view these documents on the websites of the 
SGX-ST and SB REIT.

SB Unitholders can also scan the QR Code below to access the Proxy Form B (Trust Scheme Meeting):

 

Notes:

(1) A copy of the said Trust Scheme is incorporated in the Scheme Document of which this Notice forms part.

(2) The Trust Scheme Meeting is being convened, and will be held, by electronic means pursuant to the  Trust Scheme Meeting 
Court Order dated 8 February 2021 granting the SB Manager and the SB Trustee liberty to convene the Trust Scheme 
Meeting in a manner consistent with the COVID-19 (Temporary Measures) (Alternative Arrangements for Meetings for 
Companies, Variable Capital Companies, Business Trusts, Unit Trusts and Debenture Holders) Order 2020.

(3) Due to the current COVID-19 situation in Singapore, SB Unitholders and persons (including CPFIS Investors and 
SRS Investors) who hold units  in SB REIT (“SB Units”) through a relevant intermediary (as defi ned below) will 
not be able to attend the Trust Scheme Meeting in person. Alternative arrangements relating to attendance at the Trust 
Scheme Meeting via electronic means (including arrangements by which the meeting can be electronically accessed via 
“live” audio-and-video webcast or “live” audio-only stream), submission of questions to the Chairman of the Trust Scheme 
Meeting in advance of the Trust Scheme Meeting, addressing of substantial and relevant questions either before or at the 
Trust Scheme Meeting, and voting by appointing the Chairman of the Trust Scheme Meeting as proxy at the Trust Scheme 
Meeting, are set out below. Any reference to a time of day is made by reference to Singapore time.
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(4) The proceedings of the Trust Scheme Meeting will be broadcasted “live” through an audio-and-video webcast and 
an audio-only  stream. SB Unitholders, CPFIS Investors and SRS Investors who wish to follow the proceedings 
through a “live” audio-and-video webcast via their mobile phones, tablets or computers or listen to the proceedings 
through a “live” audio-only  stream via telephone must pre-register at SB REIT’s pre-registration website at 
 https://soilbuildreit egm.listedcompany.com/egm-2021  from now till  2.00 p.m. on  Tuesday, 9 March 2021 (the 
“Registration Deadline”) to enable the SB Manager to verify their status as SB Unitholders, CPFIS Investors and SRS 
Investors (as the case may be).

  Following the verifi cation, authenticated SB Unitholders, CPFIS Investors and SRS Investors will receive an email, which 
will contain user ID and password details as well as instructions on how to access the “live” audio-and-video webcast and 
a toll-free telephone number to access the “live” audio-only  stream of the proceedings of the Trust Scheme Meeting by  
2.00 p.m. on Wednesday, 10 March 2021. SB Unitholders, CPFIS Investors and SRS Investors who have pre-registered by 
the Registration Deadline but do not receive any email by  2.00 p.m. on Wednesday, 10 March 2021 should contact the SB 
Manager at (65) 6415 7351 / (65) 6415 5985 (during offi ce hours) or email SBReit_IR@soilbuild.com.

( 5) SB Unitholders, CPFIS Investors and SRS Investors may submit questions relating to the Trust Scheme Resolution to be 
tabled for approval at the Trust Scheme Meeting to the Chairman of the Trust Scheme Meeting in advance of the Trust 
Scheme Meeting. In order to do so, their questions must be submitted in the following manner by no later than  2.00 p.m. on 
Tuesday,  9  March 2021 :

 (a) via the pre-registration website at  https://soilbuildreit egm.listedcompany.com/egm-2021 ;

 (b) by email to  SBReit_IR@soilbuild.com ; or

 (c) by post to the registered offi ce of the  SB Manager, addressed to Investor Relations (Soilbuild REIT) at 23 Defu South 
Street 1, Soilbuild Prefab Innovation Hub, Singapore 533847 .

 SB Unitholders, CPFIS Investors and SRS Investors who submit questions via email or post must provide the following 
information:

 (i) his/her/its full name;

 (ii) his/her/its full NRIC/FIN/Passport/Company Registration number;

 (iii) his/her/its address; and

 (iv) the manner in which h e/she/it holds SB Units (e.g. via CDP, CPF or SRS).

 Please note that the SB Manager will not be able to answer questions from persons who provide insuffi cient details to enable 
the SB Manager to verify his/her/its status as SB Unitholders, CPFIS Investors or SRS Investors (as the case may be).

 The SB Manager will endeavour to answer all substantial and relevant questions received in advance of the Trust Scheme 
Meeting, prior to, or during, the Trust Scheme Meeting. The SB Manager address the substantial and relevant questions by 
publishing the responses on SB REIT’s website and on SGXNET prior to the Trust Scheme Meeting or by addressing such 
questions during the Trust Scheme Meeting.

 The SB Manager will, within one (1) month after the date of  the Trust Scheme Meeting, publish the minutes of the Trust 
Scheme Meeting on SB REIT’s website and on SGXNET, and the minutes will include the responses to the substantial and 
relevant questions which are addressed during the Trust Scheme Meeting.

 Please note that SB Unitholders and persons (including CPFIS Investors and SRS Investors) who hold SB Units 
through a relevant intermediary will not be able to ask questions “live” during the broadcast of the Trust Scheme 
Meeting and therefore it is important for SB Unitholders, CPFIS Investors and SRS Investors who wish to ask 
questions to submit their questions as early as possible in advance of the Trust Scheme Meeting.

  Due to the current COVID-19 situation in Singapore and the related safe distancing measures which may make it 
diffi cult to submit questions by post, SB Unitholders, CPFIS Investors and SRS Investors are strongly encouraged to 
submit their questions via the pre-registration website at  https://soilbuildreitegm.listedcompany.com/egm-2021 or by 
email at  SBReit_IR@soilbuild.com .

( 6) If a SB Unitholder (whether individual or corporate) wishes to exercise his/her/its voting rights at the Trust Scheme Meeting, 
he/she/it must appoint the Chairman of the Trust Scheme Meeting as his/her/its proxy to attend, speak and vote on his/
her/its behalf at the Trust Scheme Meeting, PROVIDED THAT if the SB Unitholder is a Depositor, the SB Manager shall be 
entitled and bound to reject any Proxy Form B (Trust Scheme Meeting) lodged if the SB Unitholder, being the appointor, is 
not shown to have any SB Units entered against the SB Unitholder’s name in the Depository Register as at 48 hours before 
the time of the Trust Scheme Meeting, as certifi ed by CDP to the SB Manager. The Chairman of the Trust Scheme Meeting, 
as proxy, need not be a SB Unitholder. The Proxy Form B (Trust Scheme Meeting) may be accessed at SB REIT’s website at  
https://soilbuildreit.listedcompany.com/misc/proxy-form.pdf  and on SGXNET. The Proxy Form B (Trust Scheme Meeting) is 
circulated with the Scheme Document, of which this Notice forms part. Printed copies of the Proxy Form B (Trust Scheme 
Meeting) will also be sent to SB Unitholders.
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 Where a SB Unitholder (whether individual or corporate) appoints the Chairman of the Trust Scheme Meeting as his/her/its 
proxy, he/she/it must give specifi c instructions as to voting, or abstentions from voting, in respect of a resolution in the Proxy 
Form B (Trust Scheme Meeting), failing which the appointment of the Chairman of the Trust Scheme Meeting as proxy for that 
resolution will be treated as invalid.

( 7) A SB Unitholder may only cast all the votes it uses at the Trust Scheme Meeting in one way.

( 8) The  completed and signed Proxy Form B (Trust Scheme Meeting) appointing the Chairman of the Trust Scheme Meeting as 
proxy must be submitted to  the Unit Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., in the following manner:

 (a) if submitted electronically, be submitted via email to SBReit2021@boardroomlimited.com; or

 (b) if submitted by post, be lodged at the offi ce of the Unit Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., 
at 50 Raffl es Place, #32-01, Singapore Land Tower, Singapore 048623,

 in either case,  no later than 2.30 p.m. on Tuesday,  9  March 2021, being  48  hours before the time appointed for holding the 
Trust Scheme Meeting.

 A SB Unitholder who wishes to submit the Proxy Form B (Trust Scheme Meeting) must fi rst  complete and sign the Proxy 
Form B (Trust Scheme Meeting), before submitting it by post to the address provided above, or before scanning and sending 
it by email to the email address provided above.

  Due to the current COVID-19 situation in Singapore and the related safe distancing measures which may make it 
diffi cult for SB Unitholders to submit completed proxy forms by post, SB Unitholders are strongly encouraged to 
submit completed proxy forms electronically via email.

( 9) A SB Unitholder voting by appointing the Chairman of the Trust Scheme Meeting as proxy shall be included in the count of 
SB Unitholders present and voting at the Trust Scheme Meeting as if that SB Unitholder was voting in person. The votes of 
the Chairman of the Trust Scheme Meeting shall be counted as the votes of the number of appointing SB Unitholders.

( 10) Pursuant to the  Trust Scheme Meeting Court Order dated 8 February 2021, Mr. Chong Kie Cheong, or failing him, any 
director of the SB Manager, shall act as Chairman of the Trust Scheme Meeting and the Court has further directed the 
Chairman of the Trust Scheme Meeting, or failing him, any other director of the SB Manager present at the Trust Scheme 
Meeting, be directed to report the results thereof to the Court.

(1 1) The said Trust Scheme will be subject to, inter alia, the subsequent approval of the Court.

(1 2) Persons (including CPFIS Investors and SRS Investors) who hold SB Units through relevant intermediaries 

 (a) CPFIS Investors and SRS Investors who wish to participate in the Trust Scheme Meeting by (i) observing and/
or listening to the Trust Scheme Meeting proceedings through the “live” audio-and-video webcast or “live” audio-only 
stream; and (ii) submitting questions in advance of the Trust Scheme Meeting, should follow the steps for 
pre-registration set out under Note 4 above and pre-submission of questions set out under Note 5 above.

  However, CPFIS Investors and SRS Investors who wish to appoint the Chairman of the Trust Scheme Meeting as proxy 
to attend, speak and vote on their behalf at the Trust Scheme Meeting should approach their respective CPF Agent 
Banks or SRS Agent Banks to submit their voting instructions by  5.00 p.m. on  Tuesday ,  2 March  2021, being seven (7) 
Business Days before the date of the Trust Scheme Meeting.

 (b) SB Unitholders holding SB Units through relevant intermediaries (other than CPFIS Investors and SRS Investors) and 
who wish to participate in the Trust Scheme Meeting by (i) observing and/or listening to the Trust Scheme Meeting 
proceedings through the “live” audio-and-video webcast or “live” audio-only stream; (ii) submitting questions in advance 
of the Trust Scheme Meeting; and/or (iii) appointing the Chairman of the Trust Scheme Meeting as proxy to attend, 
speak and vote on their behalf at the Trust Scheme Meeting, should contact the relevant intermediary through which 
they hold such SB Units as soon as possible in order to make the necessary arrangements for them to participate in 
the Trust Scheme Meeting.

 A “relevant intermediary” means:

 ( i) a banking corporation licensed under the Banking Act  (Chapter 19 of Singapore) or a wholly-owned subsidiary of such 
a banking corporation, whose business includes the provision of nominee services and who holds SB Units in that 
capacity;

 ( ii) a person holding a capital markets services licence to provide custodial services for securities under the Securities and 
Futures Act  (Chapter 289 of Singapore) who holds SB Units in that capacity; or

 ( iii) the Central Provident Fund Board (“CPF Board”) established by the Central Provident Fund Act  (Chapter 36 of 
Singapore) (“CPF Act”), in respect of SB Units purchased under the subsidiary legislation made under th e CPF Act 
providing for the making of investments from the contributions and interest standing to the credit of members of the 
Central Provident Fund, if the CPF Board holds those SB Units in the capacity of an intermediary pursuant to or in 
accordance with that subsidiary legislation.
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APPENDIX P – NOTICE OF TRUST SCHEME MEETING

Important Notice from the SB Manager on COVID-19:

As the COVID-19 situation continues to evolve, the SB Manager is closely monitoring the situation, including any precautionary 
measures which may be required or recommended by government agencies to minimise the risk of community spread of 
COVID-19. Due to the constantly evolving COVID-19 situation in Singapore, the SB Manager may be required to change 
the arrangements for the Trust Scheme Meeting at short notice. SB Unitholders and persons (including CPFIS Investors 
and SRS Investors) who hold SB Units through a relevant intermediary are advised to regularly check SB REIT’s website 
at https://soilbuildreit.listedcompany.com/proposed_privatisation.rev or announcements released by the SB Manager on 
SGXNET for updates on the status of the Trust Scheme Meeting.

Personal Data Privacy:

By submitting an instrument appointing the Chairman of the Trust Scheme Meeting as proxy to attend, speak and vote at the 
Trust Scheme Meeting and/or any adjournment thereof, a SB Unitholder  consents to the collection, use and disclosure of the SB 
Unitholder’s personal data by the SB Manager and the SB Trustee (or their agents or service providers) for the purpose of the 
processing and administration by the SB Manager and the SB Trustee (or their agents or service providers) of the appointment of 
the Chairman of the Trust Scheme Meeting as proxy for the Trust Scheme Meeting (including any adjournment thereof) and the 
preparation and compilation of the attendance lists, minutes and other documents relating to the Trust Scheme Meeting (including 
any adjournment thereof), and in order for the SB Manager and the SB Trustee (or their agents or service providers) to comply with 
any applicable laws, listing rules, regulations and/or guidelines.

Dated this  1 7th  day of  February 2021

 By Order of the Court

 SB REIT Management Pte. Ltd.
 (as manager of Soilbuild Business Space REIT)
 23 Defu South Street 1, Soilbuild Prefab Innovation Hub,
 Singapore 533847

 DBS Trustee Limited
 (as trustee of Soilbuild Business Space REIT)
 12 Marina Boulevard, Marina Bay Financial Centre,
 Singapore 018982
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