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Important Notice

This material shall be read in conjunction with ESR REIT’s annual report and audited financial statements for the financial period ended
31 December 2018 released on 8 April 2019 and the circular dated 21 August 2019 (the “Circular”)

Important Notice

The value of units in ESR-REIT (“Units”) and the income derived from them may fall as well as rise. Units are not investments or deposits in, or
liabilities or obligations, of ESR Funds Management (S) Limited ("Manager"), RBC Investor Services Trust Singapore Limited (in its capacity as
trustee of ESR-REIT) ("Trustee"), or any of their respective related corporations and affiliates (individually and collectively "Affiliates"). An
investment in Units is subject to equity investment risk, including the possible delays in repayment and loss of income or the principal amount
invested. Neither ESR-REIT, the Manager, the Trustee nor any of the Affiliates guarantees the repayment of any principal amount invested, the
performance of ESR-REIT, any particular rate of return from investing in ESR-REIT, or any taxation consequences of an investment in ESR-REIT.
Any indication of ESR-REIT performance returns is historical and cannot be relied on as an indicator of future performance.

Investors have no right to request that the Manager redeem or purchase their Units while the Units are listed. It is intended that investors may only
deal in their Units through trading on Singapore Exchange Securities Trading Limited (the “SGX-ST”). Listing of the Units on the SGX-ST does not
guarantee a liquid market for the Units.

This material may contain forward-looking statements that involve assumptions, risks and uncertainties. Actual 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 similar developments, shifts in expected levels of occupancy or property rental income, changes in
operating expenses (including employee wages, benefits and training costs), governmental and public policy changes and the continued availability
of financing in amounts and on terms necessary to support future ESR-REIT business. You are cautioned not to place undue reliance on these
forward-looking statements, which are based on the Manager’s current view of future events.

This material is for informational purposes only and does not have regard to your specific investment objectives, financial situation or your particular
needs. Any information contained in this announcement is not to be construed as investment or financial advice, and does not constitute an offer or
an invitation to invest in ESR-REIT or any investment or product of or to subscribe to any services offered by the Manager, the Trustee or any of the
Affiliates.

“‘?jRSR

EIT 2



Summary of Approvals Sought

g Resolution 1: (Ordinary Resolution >50%)
Proposed Whitewash Resolution

Resolution 2: (Extraordinary Resolution 275%)
iﬂi Proposed Development Management Fee Supplement and Authority to Issue
ESR-REIT Units in Payment of the Development Management Fee

Resolution 3: (Extraordinary Resolution 275%)
Proposed Amendment and Restatement of the ESR-REIT Trust Deed

Resolution 4: (Ordinary Resolution >50%)
Authority to Issue ESR-REIT Units in Payment of Property Management Fees to
the Property Manager
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Resolution 1;

Proposed Whitewash
Resolution

Top: UE BizHub EAST | Business Park
Second: 7000 Ang Mo Kio Avenue 5 | High-Specs Industrial
Bottom: 30 Marsiling Industrial Estate Road 8 | High-Specs Industrial
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The Proposed Equity Fund Raising

/o’
S

Preferential Offering

Issue Size = ¢.5$100.0m Issue Size = ¢.5$50.0m

= ESR Cayman Limited has
provided an undertaking to
subscribe for up to
S$50.0m™

= Sponsor Excess
Application subject to
approval of the Whitewash
Resolution®

= 100% Primary Offering

= ¢.194.2m units issued at
S$0.515 per new unit on
26 June 2019

Details

Details

S R Notes:
\‘J (1) Together with the Manager’s subscription
EIT (2) Subject to approval of the Whitewash Resolution by independent unitholders to waive their rights to receive a mandatory general offer pursuant to Rule 14 of the 5
Singapore Code on Takeovers and Mergers from the Sponsor and persons acting in concert or presumed to be acting in concert with it in relation to ESR-REIT.



Proceeds Utilised to Fund Proposed Acquisition, s ‘e
Proposed AEIls and Debt Repayment et

Acquisition of
48 Pandan
Road

Identified 2
AEls with
S$45.7m total
cost

Debt
Repayment

-

Proposed Acquisition

Rationale:

1) Strengthens ESR-REIT’s
logistics portfolio

2) Enhances portfolio metrics and
provides stable income stream

3) DPU accretive to Unitholders

4) Strategic partnership with
logistics owner-operator

(& J

Resolution 1

Proposed AEls

Average yield on cost: c. up to
9.0%




Proposed Acquisition and AEls are DPU Accretive; & ‘e
Debt Repayment Reduces Aggregate Leverage O resoion

DPU Accretive Proposed Acquisition and Proposed AEls Reduced Aggregate Leverage

//>DPUin +0.8% ‘\\/,VDPUin \\
S$(cents) / \ S$(cents)
+0.015 e
-0.075
1H2019 Proposed Proposed AEls Post Proposed Debt Repayment Post Proposed
Annualised DPU Acquisition Acquisition & AEls Acquisition & AEIs &
v Debt Repayment
39.0% 42.1% 0
Aggregate Aggregate — Aggr'fgfte
Leverage Leverage / \ Leverage

FOR ILLUSTRATIVE PURPOSES ONLY: The pro forma financial effects of the Proposed Transactions is based on ESR-REIT’s 1H2019 annualised DPU, assumes that the Proposed
Transactions and the issuance of New Units pursuant to the Equity Fund Raising were completed on 1 January 2019, ESR-REIT had held the Property through the JV LLP throughout the

financial period and the lease in relation to the Proposed AEls had generated rental income throughout the financial period
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Sponsor Providing Undertaking to Subscribe forup & ‘e
to S$50.0 million in the Preferential Offering O resoion

Resultant Concert Parties
Group Unitholding®
Accept, or procure the

: acceptance, in full of its

: provisional allocation of New
: Units under the Preferential
: Offering

44.1%

Sponsor, amongst others, will
rank last in the allocation of
excess unit applications
Resultant Concert Parties
Group Unitholding®

Subject to Resolution 1 being passed

2 Apply, or procure the application, for A
such number of excess New Units up to
: provided that the Sponsor’s and
i P s 45.7%

: ESR-REIT Manager’s total

: subscription will not exceed S$50.0
* million

On 15 July 2019, SIC granted the Whitewash Waiver, subject to amongst others, the approval of the Whitewash

Resolution by ESR-REIT Unitholders who are considered independent for the purpose of the Whitewash
Waiver

\WJ S R Note:

REIT (1) Based on the assumptions set out in paragraph 2.9 on pages 31 to 33 of the Circular.



What does the Independent Financial Adviser s e
ReC O m m en d ? \/Resolution 1

4 N

An extract of the IFA Letter is reproduced below:

“Having carefully considered the information available to us and our analysis set out above, and based upon
the monetary, industry, market, economic and other relevant conditions subsisting on the Latest Practicable

Date, we are of the opinion that the terms of the Preferential Offering, being the subject of the Whitewash
Resolution, are fair and reasonable.

Accordingly, we advise the Relevant Independent Directors (Whitewash) to recommend that Independent
ESR-REIT Unitholders (Whitewash) VOTE IN FAVOUR of the Whitewash Resolution.”

KPMG

\INDEPENDENT FINANCIAL ADVISER J

“JESR



What do the Relevant Independent Directors f >@

(Whitewash) Recommend? Resoluton 1

-

The Relevant Independent Directors (Whitewash) have considered the opinion of the IFA (as set out in the
IFA Letter (Whitewash) in Appendix A to the Circular) and the rationale for the Whitewash Resolution as set
out in paragraph 2.11 of the Circular, and recommend that the Independent ESR-REIT Unitholders
(Whitewash) VOTE IN FAVOUR of Resolution 1, being the Whitewash Resolution.

JESR

REIT

RELEVANT INDEPENDENT DIRECTORS (WHITEWASH)
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Resolution 2:

Proposed Development
Management Fee
Supplement and
Authority to Issue ESR-
REIT Units in Payment of
the Development
Management Fee

Top: UE BizHub EAST | Business Park
Second: 7000 Ang Mo Kio Avenue 5 | High-Specs Industrial
Bottom: 30 Marsiling Industrial Estate Road 8 | High-Specs Industrial




/\
Rationale for the Development Management Fee @ wesovion

The proposed Development Management Fee is in line with ESR-REIT’s 3-Pronged Strategy; Development and/or
redevelopment projects are likely to create additional value for Unitholders

ESR-REIT’s . .
3-Pronged Strategy ﬁh Achieving Organic Growth:

Development Potential opportunities to undertake Development

i Organic Growth . A .
Zgggggs g Projects within ESR-REIT portfolio
at 10% of
AuM®
oy Redevelppment opp_ortgnities to reposition
J ESR appropriate properties in order to meet the needs of
REIT Acquisition industrialists of today and in the future
Capital @ and Development . L
Management Growth Development Projects to unlock value from maximizing

unutilized plot ratios to the best and highest use

BENEFITS TO ESR-REIT UNITHOLDERS

Active Acquisition and Development Growth:

Potential opportunities to participate in Development
Projects with third parties, with the Sponsor or
through the Sponsor’s network

1. Potential for larger unrealised valuation gain as compared to
outright acquisition

2. Potential uplift in the price of ESR-REIT Units as a result of
increase in NAV

3. Gross yield on total project costs is likely to be higher than on

ESR 3 gChi"ﬂ valuation amount
-3 South Korea —

4. Higher yield could potentially increase distributions to ESR-
A/ REIT Unitholders and create further value

v’ Established logistics real

UL

estate developer — T singapore —
v Expertise throughout the S eompleted . ) : ; .
de\F/)elopment cfcle mersiooment | WP hustraliz ESR-REIT Unitholders should note that in undertaking development activities,

ESR-REIT will face risks commonly associated with such development activities®
ESR o
REIT (1) Based on the Monetary Authority of Singapore’s Property Fund Guidelines 12
(2) Please refer to Paragraph 3.3 on pages 38 to 40 of the Circular for more information.



What is the Proposed Development Management Fee g~
SU p p I em eﬂ t? \/Resolution 2

ESR-REIT Manager proposes to introduce a Development Management Fee of 3.0% of Total Project
Costs, subject to the following:

1 Trustee’s and independent directors’ review and approval
' required where estimated Total Project Costs are greater than
S$100.0 million

Independent directors shall have the discretion to direct the
ESR-REIT Manager to reduce the Development Management

Fee where the market pricing for comparable development
management services is materially lower

Any increase in the percentage or change in the structure of the
Development Management Fee shall be approved by an

Extraordinary Resolution

13



. _ o
Proposed Development Management Fee is In Line g

With Market Practices of Comparable Trusts® @ wesovion

Industrial REITs

Development

Management Fee

Scope

Proposed fee:

3.0% of the total
project costs

Proposed scope:
= Development of land, or buildings, or part(s) thereof
= Does not include refurbishment, retrofitting and/or renovations

Ascendas REIT

< 3.0% of the total
project costs

= Development of land, or buildings, or part(s) thereof (including asset
enhancement initiatives)

= Does not include refurbishment, retrofitting and renovations

Mapleree Logistics
Trust

< 3.0% of the total
project costs

= Development of land, or buildings, or part(s) thereof
= Does not include refurbishment, retrofitting and renovations

Mapletree Industrial
Trust

< 3.0% of the total
project costs

= Development of land, or buildings, or part(s) thereof
= Does not include refurbishment, retrofitting and renovations

Frasers Logistics &
Industrial Trust

3.0% of the total
project costs

= Development of land, or buildings, or part(s) thereof
= Does not include refurbishment, retrofitting and renovations

Soilbuild Business
Space REIT

3.0% of the total
project costs

= Development or redevelopment of land, or buildings, or part(s) thereof

= Does not include refurbishment, retrofitting and renovations, save for works
that result in additional GFA

EC World REIT

3.0% of the total
project costs

= Development of land, or buildings, or part(s) thereof
= Does not include refurbishment, retrofitting and renovations

‘ﬁ ESR i

REIT (1) Please refer to Appendix A to the Circular for the Independent Financial Adviser’s Letter in relation to the Proposed Development Management Fee Supplement 14



What does the Independent Financial Adviser o
ReC O m m en d ? \/Resolution 2

4 N

An extract of the IFA Letter is reproduced below:

“Having carefully considered the information available to us and our analysis set out above, and based upon
the monetary, industry, market, economic and other relevant conditions subsisting on the Latest Practicable
Date, we are of the opinion that the Proposed Development Management Fee Supplement is on normal
commercial terms and is not prejudicial to ESR-REIT and its minority ESR-REIT Unitholders.

Accordingly, we advise the Relevant Independent Directors (Development Management Fee) and the ARCC
to recommend that Independent ESR-REIT Unitholders (Development Management Fee) VOTE IN FAVOUR
of the Proposed Development Management Fee Supplement.”

KPMG

QNDEPENDENT FINANCIAL ADVISER J

ﬁjRSR
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.
What do the Relevant Independent Directors o
(Development Management Fee) Recommend? @ resouion:

-

The Relevant Independent Directors (Development Management Fee) have considered the opinion of the
IFA (as set out in the IFA Letter (Development Management Fee) in Appendix A to the Circular), the rationale
for the Proposed Development Management Fee Supplement as set out in paragraph 3.3 of the Circular and
all other relevant factors, and recommend that the Independent ESR-REIT Unitholders (Development
Management Fee) VOTE IN FAVOUR of Resolution 2, being the Extraordinary Resolution relating to the
Proposed Development Management Fee Supplement.

JESR

\RELEVANT INDEPENDENT DIRECTORS (DEVELOPMENT MANAGEMENT FEE) J

~

REIT
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Resolution 3:

Proposed Amendment
and Restatement of the
ESR-REIT Trust Deed

Top: UE BizHub EAST | Business Park
Second: 7000 Ang Mo Kio Avenue 5 | High-Specs Industrial
Bottom: 30 Marsiling Industrial Estate Road 8 | High-Specs Industrial




Rationale for the Proposed Amendment and
Restatement of the ESR-REIT Trust Deed

|ESR ‘ VIVA iTRUST

REIT

Listed since July 2006

[ MERGER IN 2018 ]

Listed in November 2013

VI-REIT trust deed is more updated and in line with market standards than the
ESR-REIT trust deed

Proposal to amend and restate the ESR-REIT Trust Deed, the provisions of which
are closely aligned to the provisions of the VI-REIT Trust Deed

AN
@ o

Resolution 3

18



Summary of the Proposed Amendment and ¢ o

Restatement of the ESR-REIT Trust Deed

Provisions which are not of present relevance to EST-REIT will be excluded, for example:

(a) provisions relating to stapled securities;

(b) provisions contemplating the listing of ESR-REIT securities on a securities exchange other than
the SGX-ST; and

(c) provisions relating to the period prior to listing

Incorporate amendments that are in line with current laws and regulations and for
consistency with the SGX-ST Listing Rules and other general amendments to streamline,
update and rationalise provisions for greater clarity and/or to provide greater flexibility for
ESR-REIT

Incorporates provisions that have more recently been updated, for example:
(a) provisions relating to issuance of ESR-REIT Units; and
(b) electronic communications and provisions to facilitate multiple proxies regime

Fees payable to ESR-REIT Manager and ESR-REIT Trustee will remain as reflected in the
existing ESR-REIT Trust Deed (apart from clarificatory amendments and editorial changes),
other than (if Resolution 2 is passed) the incorporation of the Development Management Fee
Supplement

)

o)
m
-

R
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Resolution 3

| o o

What do the Directors Recommend?

a )
The Directors having considered all relevant factors, recommend that ESR-REIT Unitholders VOTE IN
FAVOUR of Resolution 3, being the Extraordinary Resolution relating to the proposed amendment and
restatement of the ESR-REIT Trust Deed.

“JESR
REIT
DIRECTORS
NS J
JESR
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Resolution 4:

Payment of Property
Management Fees in
ESR-REIT Units

Top: UE BizHub EAST | Business Park
Second: 7000 Ang Mo Kio Avenue 5 | High-Specs Industrial
Bottom: 30 Marsiling Industrial Estate Road 8 | High-Specs Industrial




o
Background & Rationale for the Proposed Payment &
of Property Management Fees in ESR-REIT Units O resoion s

= Subject to the passing of Resolution 3, ESR-REIT Manager is of the view that it is
Background in the interests of ESR-REIT and the ESR-REIT Unitholders that the Property

Management Fees from 1Q2019 onwards may in full or in part be payable in the
form of ESR-REIT Units

Added flexibility to manage ESR-REIT’s cashflow

Rationale

Better alignment of interests between the Property Manager
and ESR-REIT Unitholders

22



o
/N
:
What do the Directors Recommend? 6 wesotuion

4 )

The Directors, other than Mr. Philip John Pearce who is the CEO of ESR Australia and serves on the boards
of ESR Real Estate (Australia) Pty Ltd and ESR Pte Ltd as at the Latest Practicable Date, and Mr. Jeffrey
David Perlman, who leads Warburg Pincus’s investments in Southeast Asia and serves on the board of, inter
alia, ESR at the Latest Practicable Date, having considered all relevant factors, recommend that the
Independent ESR-REIT Unitholders (Property Management Fees) VOTE IN FAVOUR of Resolution 4, being
the Ordinary Resolution relating to the authority to issue ESR-REIT Units in payment of the Property
Management Fees to the Property Manager. In light of their relationship with the ESR group, Mr. Pearce and
Mr. Perlman have abstained from making any recommendation to the Independent ESR-REIT Unitholders
(Property Management Fees) on Resolution 4.

JESR

REIT

DIRECTORS®

WJ S R Note:

(1) Directors include all directors other than Mr. Philip John Pearce who is the CEO of ESR Australia and serves on the boards of ESR Real Estate (Australia) Pty
REIT Ltd and ESR Pte Ltd as at the Latest Practicable Date, and Mr. Jeffrey David Perlman, who leads Warburg Pincus’s investments in Southeast Asia and serves 23
on the board of, inter alia, ESR as at the Latest Practicable Date



Conclusion

Resolution 1: (Ordinary Resolution >50%)
Proposed Whitewash Resolution

Resolution 2: (Extraordinary Resolution 275%)
Proposed Development Management Fee Supplement and Authority to Issue
ESR-REIT Units in Payment of the Development Management Fee

Resolution 3: (Extraordinary Resolution 275%)
Proposed Amendment and Restatement of the ESR-REIT Trust Deed

Resolution 4: (Ordinary Resolution >50%)
Authority to Issue ESR-REIT Units in Payment of Property Management Fees to
the Property Manager

)
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For enquires, please contact:

Gloria Low

Corporate Communications Manager
Tel: (65) 6222 3339

Fax: (65) 6827 9339

Email: gloria.low@esr-reit.com.sg

Lyn Ong

Investor Relations Manager

Tel: (65) 6222 3339

Fax: (65) 6827 9339

Email: lyn.ong@esr-reit.com.sg



