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17 Properties

4 Properties

POST-PROPOSED ACQUISITION

German Properties Dutch Properties Logistics Hubs

PROPOSED ACQUISITION OF 21 PRIME INDUSTRIAL PROPERTIES IN  
KEY GLOBAL LOGISTICS HUBS IN GERMANY AND THE NETHERLANDS

1 	 As at 31 December 2017.
2 	Based on the New Properties Appraised Value.
3	 Weighted average age as at 31 December 2017 based on the higher of the two independent valuations of the New Properties conducted by the 

Independent Valuers.
4 	Weighted average lease expiry as at 31 December 2017 computed based on Gross Rental Income for the month of December 2017. 
5 	Based on Gross Rental Income for the month of December 2017.
6 	Based on FLT’s Existing Portfolio Appraised Value of approximately A$1.9 billion as at 30 September 2017 and the New Properties Appraised Value. 

This section is qualified in its entirety by, and should be read in conjunction with, the full text of this Circular. 

The meaning of each capitalised term is found in the Glossary of this Circular. 
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Strategic Entry into Attractive German and Dutch Logistics and Industrial Markets

Prime, Strategically Located and Predominantly Freehold Portfolio

Enlarged Diversified Portfolio Positioned for Long-Term Growth

•	 High quality and diversified tenant base 

•	 Modern logistics facilities with high specifications

•	 Majority of the New Properties are strategically located within the 
major logistics clusters of Germany and the Netherlands

•	 ENHANCED GEOGRAPHICAL DIVERSIFICATION8 •	 INCREASED PROPORTION OF FREEHOLD ASSETS 
	 IN THE ENLARGED PORTFOLIO8

GERMANY
A GLOBAL EXPORT HUB

THE NETHERLANDS
ONE OF EUROPE’S TOP LOGISTICS HUBS

•	 REDUCED TENANT CONCENTRATION RISK7

Pre-Proposed
Acquisition
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Post-Proposed
Acquisition

Post-Proposed 
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Real GDP Growth Real GDP Growth

Europe’s economic centre and world’s 4th largest economy 
in 2016

Europe’s largest logistics market and ranked #1 logistics 
performer globally in 2016

Trade oriented economy with Rotterdam being the largest 
sea ports in Europe

One of Europe’s top logistics hubs and ranked #4 logistics 
performer globally in 2016

•	 TENANT MIX OF NEW PROPERTIES7

Automotive

Logistics Services

Food Logistics

Industrial Manufacturing
39%

16% 36%

9%

7 	Based on Gross Rental Income for the month of December 2017.
8 	Based on FLT’s Existing Portfolio Appraised Value and the New Properties Appraised Value.

RATIONALE AND KEY BENEFITS

(1.0%)

0.0%

4Q
‘13

4Q
‘14

4Q
‘15

4Q
‘16

4Q
‘17

1.0%

2.0%

3.0%

4.0%

(1.0%)

0.0%

4Q
‘13

4Q
‘14

4Q
‘15

4Q
‘16

4Q
‘17

1.0%

2.0%

3.0%

4.0%

2

3

1



9	 Based on Gross Rental Income for the month of December 2017.
10 	Only completed income-producing real estate assets which are used for logistics or industrial purposes are included in the terms of the ROFR dated 9 June 2016 

which was provided by the Sponsor to the Trustee at IPO. 
11	 As at 31 March 2018 (excluding the GLA of the New Properties amounting to approximately 595,000 sq m). 
12	 Subject to the completion of the proposed acquisition of Alpha Industrial’s portfolio of 16 completed logistics and industrial assets and one logistics asset 

in Germany. Excludes the eight logistics assets which are acquired as development and forward purchases with a total additional GLA of approximately 
152,100 sq m.

13	 Please refer to paragraph 9.1.1 of the Letter to Unitholders in this Circular for the pro forma financial effects of the Proposed Transaction on FLT’s DPU, Net 
Property Income and Distributable Income for Q1 FY2018.

Leveraging Sponsor’s Integrated Development and Asset Management Platform

Consistent with the Manager’s Investment Strategy

•	 ACCESS TO SPONSOR’S ROFR ASSETS PIPELINE10
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•	 Ability to leverage Sponsor’s integrated logistics and industrial 
platform in Europe, which has on-the-ground development 
capabilities and strong management expertise

•	 Access to a visible ROFR pipeline of 39 Australian and European 
assets amounting to approximately 1.2 million sq m

•	 EXPECTED TO BE DPU ACCRETIVE13
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SUMMARY

Unless otherwise stated, the S$ equivalent of the A$ figures and C figures in this Circular have

been arrived at based on assumed exchange rates of A$1:S$1.02 and C1:S$1.63, respectively.

The following summary is qualified in its entirety by, and should be read in conjunction with, the

full text of this Circular. Meanings of defined terms may be found in the Glossary on

pages 116 to 123 of this Circular.

Any discrepancies in the tables included herein between the listed amounts and totals thereof are

due to rounding. Accordingly, figures shown as totals in this Circular may not be an arithmetic

aggregation of the figures that precede them.

OVERVIEW

Overview of FLT

FLT is a Singapore real estate investment trust (“REIT”) established with the investment strategy

(the “FLT Investment Strategy”) of principally investing globally, directly or indirectly, in a

diversified portfolio of income-producing real estate assets which are predominantly used for

logistics or industrial purposes1, whether wholly or partially, as well as such industrial2 real

estate-related assets in connection with the foregoing, with an initial focus on Australia. FLT was

listed on 20 June 2016 (the “Listing Date”), with trading of Units commencing on 21 June 2016.

As at 12 April 2018, being the latest practicable date prior to the printing of this Circular (the

“Latest Practicable Date”), FLT has a market capitalisation of approximately S$1,627.1 million.

The existing portfolio of FLT (“Existing Portfolio”) comprises 61 industrial properties3 located in

Australia with an aggregate gross lettable area (“GLA”) of approximately 1.33 million square

metres (“sq m”)4. The Existing Portfolio is valued at approximately A$1,923.3 million5

(approximately S$1,957.7 million) as at 30 September 2017 (the “Existing Portfolio Appraised

Value”).

The sponsor of FLT is Frasers Property Limited (formerly known as Frasers Centrepoint Limited)

(“FPL” or the “Sponsor”), a multi-national company that owns, develops and manages a diverse,

integrated portfolio of properties. Listed on the Main Board of the SGX-ST and headquartered in

Singapore, FPL is organised around five asset classes with assets totalling S$28 billion as at

31 December 2017.

FPL’s assets range from residential, retail, commercial and business parks, to industrial and

logistics in Singapore, Australia, Europe, China and Southeast Asia. Its well-established

hospitality business owns and/or operates serviced apartments and hotels in over 80 cities across

Asia, Australia, Europe, the Middle East and Africa. FPL is unified by its commitment to deliver

enriching and memorable experiences for customers and stakeholders, leveraging knowledge and

capabilities from across markets and property sectors, to deliver value in its multiple asset

classes.

1 Such real estate assets used for “logistics” or “industrial” purposes also include office components ancillary to the

foregoing purposes.

2 References to real estate assets used for “industrial” purposes in this Circular means real estate assets used for

“industrial” or “logistics” purposes interchangeably.

3 One of the properties in the Existing Portfolio, being the Clifford Hallam Facility located at 17 Hudson Court,

Keysborough, Victoria, Australia, is currently under development and is expected to be completed in May 2018.

4 Excludes the Clifford Hallam Facility which is currently under development and is expected to be completed in

May 2018.

5 Includes the balance of the acquisition amounts payable in respect of the Beaulieu Facility and the Stanley Black

& Decker Facility which were paid by FLT on 13 October 2017 and 17 November 2017, respectively.
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Overview of the Proposed Transaction

On 19 April 2018, the Trustee, through FLT Europe Pte. Ltd. (the “FLT Singapore SPV”)1, entered

into a conditional share purchase agreement (the “Share Purchase Agreement”) with Frasers

Property Investments (Holland) B.V. (“FPIH” or the “Vendor”) to acquire all the issued shares of

FPE Logistics B.V. (the “Dutch Target Company”), which will in turn (directly or indirectly) own

equity interests in holding companies (the “Property Holding Companies”) which hold

predominantly freehold interests in 21 industrial properties located in Germany and the

Netherlands (the “New Properties”). The New Properties comprise 17 properties in Germany and

four properties in the Netherlands (the “Proposed Acquisition”).

The agreed purchase price for the New Properties, which was negotiated on a willing-buyer and

willing-seller basis taking into account the independent valuations conducted by CBRE Ltd.

(“CBRE”) and Colliers International Valuation UK LLP (“Colliers”, and collectively with CBRE, the

“Independent Valuers”), is approximately C596.8 million2 (approximately S$972.8 million) (the

“Property Purchase Price”).

The appraised value for the New Properties (the “New Properties Appraised Value”), being the

aggregate of the higher of the two independent valuations of each New Property conducted by the

Independent Valuers as at 31 March 2018, is approximately C603.9 million (approximately

S$984.4 million). The Property Purchase Price of the New Properties represents a discount of

approximately 1.2% to the New Properties Appraised Value.

The purchase consideration payable under the Share Purchase Agreement (the “Purchase

Consideration”) of approximately C316.2 million (approximately S$515.4 million) is based on

(i) the Property Purchase Price, adjusted for the estimated net assets and liabilities of the Dutch

Target Company (including the existing debt facilities of the Property Holding Companies to be

assumed by FLT amounting to approximately C262.7 million (approximately S$428.2 million) (the

“Existing Debt Facilities”)) as well as FLT’s effective interests in each entity held under the Dutch

Target Company (“Target Entity”, and collectively, the “Target Entities”)3 (subject to further

adjustments based on the actual consolidated net assets and liabilities of the Dutch Target

Company at completion of the Proposed Acquisition) and (ii) the amount of an inter-company loan

owing by the Dutch Target Company to the Vendor as at the completion of the Proposed

Acquisition (the “Inter-Company Loan”) to be assigned to the FLT Singapore SPV.

The Purchase Consideration is intended to be partially funded by way of a private placement to

institutional and other investors (the “Private Placement”) and a non-renounceable preferential

offering of new Units to existing unitholders of FLT (“Unitholders”) on a pro rata basis (the

“Preferential Offering”, and together with the Private Placement, the “Equity Fund Raising”,

which together with the Proposed Acquisition, will be collectively referred to as the “Proposed

Transaction”). The Private Placement will, subject to Unitholders’ approval, include a proposed

issue and placement of New Units (as defined herein) to FPL and its subsidiaries (“FPL Group”,

and the proposed issue and placement of New Units to the FPL Group, the “FPL Placement”) as

well as TCC Group Investments Limited (“TCCGI”)4 (the “TCCGI Placement”).

1 The FLT Singapore SPV is a wholly-owned subsidiary of the Trustee.

2 Based on 100% interest in each of the New Properties and on the basis of the completion of the committed asset

enhancement works (where applicable).

3 See paragraph 2.1 of the Letter to Unitholders relating to the proposed holding structure of the New Properties for

FLT’s effective interests in the Target Entities.

4 TCCGI is a company that is owned by Atinant Bijananda, Thapana Sirivadhanabhakdi, Wallapa Traisorat, Thapanee

Techajareonvikul and Panote Sirivadhanabhakdi in equal proportions. Panote Sirivadhanabhakdi is a director of the

Manager and a director and the Group Chief Executive Officer of FPL, and Atinant Bijananda, Thapana

Sirivadhanabhakdi, Wallapa Traisorat and Thapanee Techajareonvikul are his siblings.
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As part of the Proposed Transaction, FLT intends to expand its initial focus from Australia and

broaden its focus to include Europe, which the Sponsor has a presence in. This is in line with the

current FLT Investment Strategy of principally investing globally, directly or indirectly, in a

diversified portfolio of income-producing real estate assets which are predominantly used for

logistics or industrial purposes, whether wholly or partially, as well as such industrial real

estate-related assets in connection with the foregoing, as set out above. While FLT will hold the

properties it acquires on a long-term basis, the Manager may, subject to applicable laws and

regulations, divest non-core properties of FLT to realise their optimal market potential and value

if options present themselves which the Manager considers to be in the interests of Unitholders.

SUMMARY OF APPROVALS SOUGHT

The Manager is convening an extraordinary general meeting (“EGM”) of FLT to seek approval from

Unitholders in respect of the following ordinary resolutions1:

(1) Resolution 1: The Proposed Acquisition (as a Related Party Transaction (as defined herein)

and a major transaction);

(2) Resolution 2: The Equity Fund Raising;

(3) Resolution 3: The FPL Placement (as an Interested Person Transaction (as defined

herein)); and

(4) Resolution 4: The TCCGI Placement (as an Interested Person Transaction).

Unitholders should note that Resolution 2 (the Equity Fund Raising), Resolution 3 (the FPL

Placement) and Resolution 4 (the TCCGI Placement) are each conditional upon

Resolution 1 (the Proposed Acquisition) being passed.

In the event that Resolution 1 is not passed, the Manager will not proceed with the

Proposed Acquisition, the Equity Fund Raising, the FPL Placement and the TCCGI

Placement.

For the avoidance of doubt, the Manager may still proceed with the Equity Fund Raising in

the event that Resolution 3 (the FPL Placement) and/or Resolution 4 (the TCCGI Placement)

are not passed.

Each of the TCC Group2, the FPL Group, TCCGI and the Manager (i) will abstain, and will

procure their associates to abstain from voting at the EGM on the resolution to approve

Resolution 1 (the Proposed Acquisition), Resolution 3 (the FPL Placement) and Resolution

4 (the TCCGI Placement) and (ii) will not, and will procure that their associates will not,

accept appointments as proxies in relation to Resolution 1 (the Proposed Acquisition),

Resolution 3 (the FPL Placement) and Resolution 4 (the TCCGI Placement) unless specific

instructions as to voting are given.

1 “Ordinary Resolution” means a resolution proposed and passed as such by a majority being greater than 50.0%

or more of the total number of votes cast for and against such resolution at a meeting of Unitholders convened in

accordance with the provisions of the Trust Deed.

2 “TCC Group” refers to the companies and entities in the TCC Group which are controlled by Mr Charoen

Sirivadhanabhakdi and Khunying Wanna Sirivadhanabhakdi. For the avoidance of doubt, the TCC Group does not

refer to TCCGI or include TCCGI.
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RESOLUTION 1: THE PROPOSED ACQUISITION

In connection with the Proposed Acquisition, FLT had on 19 April 2018, through the FLT Singapore

SPV, entered into the Share Purchase Agreement with the Vendor to acquire all the issued shares

of the Dutch Target Company, which will in turn (directly or indirectly) own equity interests in the

Property Holding Companies which hold predominantly freehold interests in the New Properties.

(See the table on pages 6 to 10 of this Circular and paragraph 2 of the Letter to Unitholders for

further details on the description of the New Properties and the Proposed Acquisition

respectively.)

RESOLUTION 2: THE EQUITY FUND RAISING

The Manager is seeking Unitholders’ approval for the proposed issue of up to 525,000,000 new

Units (the “New Units”) (representing up to approximately 34.5% of the existing number of issued

Units as at the Latest Practicable Date).

Based on an illustrative issue price of S$1.00 per New Unit (the “Illustrative Issue Price”), the

Equity Fund Raising is expected to raise gross proceeds of up to approximately S$525.0 million

to partially fund the Total Transaction Cost (as defined herein), with the balance to be funded by

borrowings.

The structure and timing of the Equity Fund Raising have not been determined by the Manager.

If and when the Manager decides to undertake the Equity Fund Raising, the Equity Fund Raising

may, at the Manager’s absolute discretion and subject to the then prevailing market conditions,

comprise:

(i) a Private Placement of New Units to institutional and other investors, including FPL and

TCCGI; and

(ii) a non-renounceable Preferential Offering of New Units to the existing Unitholders on a pro

rata basis.

The structure and time schedule of the Equity Fund Raising and the issue price of the New Units

(the “Issue Price”) will be determined in accordance with, among others, Chapter 8 of the Listing

Manual of the SGX-ST (the “Listing Manual”). The Issue Price for the New Units will comply with

Rules 811(1) and 811(5) of the Listing Manual, and will not be at more than a 10.0% discount to

the volume-weighted average price (“VWAP”) for trades done on the SGX-ST for the full market

day on which an underwriting agreement between the Manager and the Joint Global Co-ordinators

and Bookrunners (the “Underwriting Agreement”) is signed, or (if trading in the Units is not

available for a full market day) for the preceding market day up to the time the Underwriting

Agreement is signed, excluding (where applicable) accrued distributions provided that the holders

of the New Units are not entitled to the accrued distributions. The Underwriting Agreement is

anticipated to be signed upon the terms of the Equity Fund Raising being agreed upon, which will

be after the approval of the relevant resolutions by the Unitholders at the EGM having been

received.

On 19 April 2018, the SGX-ST granted its in-principle approval for the listing and quotation of the

New Units on the Main Board of the SGX-ST, subject to certain conditions which are further set

out in paragraph 3.6 of the Letter to Unitholders. The in-principle approval of SGX-ST is not an

indication of the merits of the Proposed Acquisition, the Equity Fund Raising, the FPL Placement,

the TCCGI Placement, FLT and/or its subsidiaries and the Units.

4



The issue price of the New Units issued under the Private Placement may differ from the issue

price of the New Units issued under the Preferential Offering.

The Manager will announce the details of the Equity Fund Raising on the SGXNET at the

appropriate time when it launches the Equity Fund Raising in such structure and at such time as

may be agreed with the Joint Global Co-ordinators and Bookrunners.

Notwithstanding its current intention, the Manager may, subject to relevant laws and regulations,

utilise the net proceeds of the Equity Fund Raising at its absolute discretion for other purposes,

including without limitation, the repayment of existing indebtedness and for funding capital

expenditures.

Further details pertaining to the use of proceeds of the Equity Fund Raising (including details on

the percentage allocation for each use) will be announced at the appropriate time.

(See paragraph 3 of the Letter to Unitholders for further details.)

RESOLUTION 3: THE FPL PLACEMENT

To provide a higher degree of certainty for the successful completion of the Private Placement and

to enable the FPL Group to be in a position to support and align its interest with FLT, the Manager

is seeking Unitholders’ approval for the proposed FPL Placement, as part of the Private

Placement.

The FPL Group will subscribe for such number of New Units under the Private Placement up to

its proportionate pre-placement unitholding in FLT, in percentage terms.

The FPL Group’s percentage unitholding in FLT will therefore not increase after the Private

Placement in any case.

The New Units placed to the FPL Group under the FPL Placement will be issued at the same price

as the New Units issued to other investors under the Private Placement.

(See paragraph 4.1 of the Letter to Unitholders for further details.)

RESOLUTION 4: THE TCCGI PLACEMENT

To provide a higher degree of certainty for the successful completion of the Private Placement and

to enable TCCGI to be in a position to support and align its interest with FLT, the Manager is

seeking Unitholders’ approval for the proposed TCCGI Placement, as part of the Private

Placement.

TCCGI will subscribe for such number of New Units under the Private Placement up to its

proportionate pre-placement unitholding in FLT, in percentage terms.

TCCGI’s percentage unitholding in FLT will therefore not increase after the Private Placement in

any case.

The New Units placed to TCCGI under the TCCGI Placement will be issued at the same price as

the New Units issued to other investors under the Private Placement.

(See paragraph 5.1 of the Letter to Unitholders for further details.)
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Valuation and Purchase Consideration

The Trustee has commissioned an independent valuer, CBRE, and the Manager has

commissioned an independent valuer, Colliers, to respectively value the New Properties.

The Purchase Consideration payable to the Vendor under the Share Purchase Agreement in cash

in Euros for the interests in the New Properties is approximately C316.2 million (approximately

S$515.4 million). The Purchase Consideration is based on (i) the Property Purchase Price which

was negotiated on a willing-buyer and willing-seller basis taking into account the independent

valuations described herein, as adjusted for the estimated net assets and liabilities of the Dutch

Target Company (including the Existing Debt Facilities) as well as FLT’s effective interests in each

Target Entity (subject to further adjustments based on the actual consolidated net assets and

liabilities of the Dutch Target Company at completion of the Proposed Acquisition) and (ii) the

amount of the Inter-Company Loan to be assigned to the FLT Singapore SPV. The Property

Purchase Price of approximately C596.8 million (approximately S$972.8 million) represents a

discount of approximately 1.2% to the New Properties Appraised Value.

(See Appendix B of this Circular for further details regarding the valuations of the New Properties.)

ESTIMATED TOTAL TRANSACTION COST

The estimated total cost of the Proposed Transaction (the “Total Transaction Cost”) is

approximately C325.0 million (approximately S$529.8 million), comprising:

(i) the Purchase Consideration of C316.2 million (approximately S$515.4 million);

(ii) the acquisition fee payable to the Manager for the Proposed Acquisition pursuant to the trust

deed dated 30 November 2015 (as amended and supplemented) constituting FLT (the “Trust

Deed”), which amounts to approximately C2.8 million (approximately S$4.6 million) (the

“Acquisition Fee”)1; and

(iii) the estimated professional and other fees and expenses incurred or to be incurred by FLT in

connection with the Proposed Transaction of approximately C6.0 million (approximately

S$9.8 million).

1 The acquisition fee in respect of each of the New Properties is 0.5% of the Property Purchase Price of the New

Properties (in proportion to the effective interest which FLT will hold in each of the New Properties), and will only

be paid on completion of the Proposed Acquisition in accordance with the terms of the Share Purchase Agreement.
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Payment of Acquisition Fee in Units

As the Proposed Acquisition will constitute an “interested party transaction” under Paragraph 5 of

Appendix 6 of the Code on Collective Investment Schemes issued by the Monetary Authority of

Singapore (the “MAS” and Appendix 6, the “Property Funds Appendix”), the Acquisition Fee1

payable to the Manager in respect of the Proposed Acquisition will be in the form of Units (the

“Acquisition Fee Units”), which shall not be sold within one year from the date of issuance.

Proposed Method of Financing the Proposed Transaction

The Manager intends to finance the Total Transaction Cost from a combination of equity and debt

financing. As stated above, the Equity Fund Raising will raise gross proceeds of up to

approximately S$525.0 million. The Manager will utilise the net proceeds of the Equity Fund

Raising to partially fund the Total Transaction Cost, with the balance of the Total Transaction Cost

to be funded by borrowings.

The Manager may take a bridging loan facility which can be drawn upon to, together with the net

proceeds of the Private Placement and the borrowings, fully fund and complete the Proposed

Acquisition (which may take place prior to the completion of the Preferential Offering). The net

proceeds of the Preferential Offering will then be applied towards repayment of the bridging loan

facility.

RATIONALE FOR AND KEY BENEFITS OF THE PROPOSED TRANSACTION

The Manager believes that the Proposed Transaction will bring the following key benefits to the

Unitholders:

1. Strategic Entry into the Attractive German and Dutch Logistics and Industrial Markets

• Germany and the Netherlands sit at the crossroads of key global trade routes

• Growth in German and Dutch logistics and industrial markets supported by positive

underlying economy

• Robust net absorption trends driven by limited supply and strong demand drivers

2. Prime, Strategically Located and Predominantly Freehold Portfolio

• Stable leases backed by high-quality tenants

• Modern logistics facilities with high specifications

• Predominantly located in major logistics clusters of Germany and the Netherlands

1 Based on the Trust Deed, the Manager shall be entitled to receive such number of Units as may be purchased for

the relevant amount of the Acquisition Fee at the issue price of Units issued to finance or part finance the Proposed

Acquisition in respect of which the Acquisition Fee is payable. In the event that there is a difference in the issue price

for the Private Placement and the Preferential Offering, the Acquisition Fee Units will be received at the higher of

the two issue prices.
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3. Enlarged and Diversified Portfolio Positioned for Long-term Growth

• Enhanced geographical diversification

• Increased proportion of freehold assets in the enlarged portfolio comprising the Existing

Portfolio and the New Properties (the “Enlarged Portfolio”)

• Reduced concentration risk in the top 10 tenants

• Improved portfolio WALE

4. Leveraging Sponsor’s Integrated Development and Asset Management Platform

• Access to the Sponsor’s widened logistics and industrial platform

• Access to a visible right of first refusal (“ROFR”) pipeline

• Strong track record of enhancing value through AEIs

5. Consistent with the Manager’s Investment Strategy

• Proposed Acquisition is in line with FLT’s key objectives

(See paragraph 8 of the Letter to Unitholders for further details.)

REQUIREMENT FOR UNITHOLDERS’ APPROVAL

Interested Person Transactions and Interested Party Transactions (collectively, “Related

Party Transactions”)

As at the Latest Practicable Date, the FPL Group holds an aggregate direct and indirect interest

in 309,642,483 Units, which is equivalent to approximately 20.36% of the total number of Units in

issue as at the Latest Practicable Date, and is therefore regarded as a “controlling unitholder” of

FLT for the purposes of both the Listing Manual and the Property Funds Appendix. In addition, as

the Manager is a wholly-owned subsidiary of FPL, the FPL Group is therefore regarded as a

“controlling shareholder” of the Manager for the purposes of both the Listing Manual and the

Property Funds Appendix.

As the Vendor is an indirect wholly-owned subsidiary of FPL, for the purposes of Chapter 9 of the

Listing Manual and paragraph 5 of the Property Funds Appendix, the Vendor (being a subsidiary

of a “controlling unitholder” of FLT and a subsidiary of a “controlling shareholder” of the Manager)

is (for the purposes of the Listing Manual) an “interested person” of FLT and (for the purposes of

the Property Funds Appendix) an “interested party” of FLT.

Therefore, the entry by the FLT Singapore SPV into the Share Purchase Agreement will constitute

an Interested Person Transaction under Chapter 9 of the Listing Manual, as well as an Interested

Party Transaction under the Property Funds Appendix.

(See paragraph 6.1.1 of the Letter to Unitholders for further details.)
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Given that the Purchase Consideration is approximately C316.2 million1 (which is 36.4% of both

the latest audited net tangible assets (“NTA”) and the net asset value (“NAV”) of FLT as at 30

September 2017), the value of the Proposed Acquisition exceeds 5.0% of the NTA and the NAV

of FLT. Accordingly, the Manager is seeking the approval of Unitholders by way of an Ordinary

Resolution of the Unitholders for the Proposed Acquisition.

FPL and its associates are prohibited from voting on the resolution to approve the Proposed

Acquisition.

As the FPL Placement will involve the issue of New Units to the FPL Group, i.e. the same

interested person as the Proposed Acquisition, it will also constitute an Interested Person

Transaction under Chapter 9 of the Listing Manual to be aggregated with the Proposed

Acquisition.

The New Units to be placed to the FPL Group under the FPL Placement will exceed 5.0% of the

NTA and the NAV of FLT. Accordingly, the Manager is seeking the approval of Unitholders by way

of an Ordinary Resolution of the Unitholders for the FPL Placement.

(See paragraph 6.1.2 of the Letter to Unitholders for further details.)

TCCGI, which is deemed interested in approximately 5.91% of the total number of Units in issue

as at the Latest Practicable Date, is a company that is owned by Atinant Bijananda, Thapana

Sirivadhanabhakdi, Wallapa Traisorat, Thapanee Techajareonvikul and Panote Sirivadhanabhakdi

in equal proportions. Accordingly, TCCGI is a company which Panote Sirivadhanabhakdi, a

director of the Manager and a director and the Group Chief Executive Officer of FPL, and his

family (being his siblings) have an interest of 30% or more, and is (for the purposes of the Listing

Manual and the Property Funds Appendix) an “associate” of a director of the Manager.

Accordingly, TCCGI is (for the purposes of the Listing Manual) an “interested person” of FLT.

As the TCCGI Placement will involve the issue of New Units to TCCGI, the TCCGI Placement will

also constitute an Interested Person Transaction under Chapter 9 of the Listing Manual.

The New Units to be placed to TCCGI under the TCCGI Placement will not exceed 5.0% of the

NTA and the NAV of FLT. Nonetheless, the Manager is seeking the approval of Unitholders by way

of an Ordinary Resolution of the Unitholders for the TCCGI Placement.

(See paragraph 6.1.3 of the Letter to Unitholders for further details.)

Major Transaction

The Proposed Acquisition is a “major transaction” under Rule 1014(1) of the Listing Manual (read

with Rule 1006(c)) as (i) the Net Property Income attributable to the Proposed Acquisition is

approximately 38.5% of FLT’s Net Property Income for the financial quarter from 1 October 2017

to 31 December 2017 (“Q1 FY2018”), and (ii) the Purchase Consideration for the Proposed

Acquisition is approximately 31.7% of FLT’s market capitalisation as at 18 April 2018, being the

market day preceding the date of signing of the Share Purchase Agreement (based on the total

number of issued Units).

(See paragraph 6.2 of the Letter to Unitholders for further details.)

1 Translated to A$ at an exchange rate of C1:A$1.54
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Specific Approval from Unitholders for the Equity Fund Raising

Pursuant to Rule 805(1) of the Listing Manual, the Manager is seeking the specific approval of

Unitholders for the issue of up to 525,000,000 New Units under the Private Placement as well as

under the Preferential Offering.

(See paragraph 6.3 of the Letter to Unitholders for further details.)

Specific Approval from Unitholders for the FPL Placement and the TCCGI Placement

Pursuant to Rule 812(2) of the Listing Manual, Unitholders’ approval by way of ordinary resolution

is required for placement of the new Units to FPL and TCCGI under the Private Placement. This

is because FPL and TCCGI are both Substantial Unitholders1 of FLT.

FPL, TCCGI and their associates are prohibited from voting on the resolutions to permit such a

placement of new Units.

(See paragraph 6.4 of the Letter to Unitholders for further details.)

1 “Substantial Unitholder” refers to a person with an interest in Units constituting not less than 5.0% of the total

number of Units in issue.
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INDICATIVE TIMETABLE

The timetable for the EGM is indicative only and is subject to change at the absolute discretion

of the Manager. Any changes (including any determination of the relevant dates) to the timetable

below will be announced.

The timetable for events which are scheduled to take place after the EGM is indicative only and

is subject to the absolute discretion of the Manager.

Event Date and Time

Last date and time for lodgement of Proxy Forms : 5 May 2018 at 10.30 a.m

Date and time of the EGM : 8 May 2018 at 10.30 a.m

If the approval for the Proposed Transaction is obtained at the EGM:

Latest date for completion of the Proposed

Acquisition under the Share Purchase Agreement

: No later than 31 July 2018
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LETTER TO UNITHOLDERS

FRASERS LOGISTICS & INDUSTRIAL TRUST
(Constituted in the Republic of Singapore pursuant to a trust deed dated 30 November 2015

(as amended, restated and supplemented))

MANAGED BY

FRASERS LOGISTICS & INDUSTRIAL ASSET MANAGEMENT PTE. LTD.

Directors of the Manager

Mr Ho Hon Cheong (Chairman and Independent

Non-Executive Director)

Mr Goh Yong Chian (Independent Non-Executive Director)

Mr Paul Gilbert Say (Independent Non-Executive Director)

Mr Panote Sirivadhanabhakdi (Non-Executive Director)

Mr Lim Ee Seng (Non-Executive Director)

Mr Michael Bowden Newsom (Non-Executive Director)

Registered Office

438 Alexandra Road

#21-00, Alexandra Point

Singapore 119958

23 April 2018

To: Unitholders of Frasers Logistics & Industrial Trust

Dear Sir/Madam

1. SUMMARY OF APPROVALS SOUGHT

1.1 The Manager is convening an EGM of FLT to seek approval from Unitholders in respect of

the following resolutions:

(1) Resolution 1: The Proposed Acquisition (as a Related Party Transaction and a major

transaction);

(2) Resolution 2: The Equity Fund Raising;

(3) Resolution 3: The FPL Placement (as an Interested Person Transaction); and

(4) Resolution 4: The TCCGI Placement (as an Interested Person Transaction).

Unitholders should note that Resolution 2 (the Equity Fund Raising), Resolution 3

(the FPL Placement) and Resolution 4 (the TCCGI Placement) are each conditional

upon Resolution 1 (the Proposed Acquisition) being passed: and

In the event that Resolution 1 is not passed, the Manager will not proceed with the

Proposed Acquisition, the Equity Fund Raising, the FPL Placement and the TCCGI

Placement.

For the avoidance of doubt, the Manager may still proceed with the Equity Fund

Raising in the event that Resolution 3 (the FPL Placement) and/or Resolution 4 (the

TCCGI Placement) are not passed.
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Each of the TCC Group, the FPL Group, TCCGI and the Manager (i) will abstain, and

will procure their associates to abstain from voting at the EGM on the resolution to

approve Resolution 1 (the Proposed Acquisition, Resolution 3 (the FPL Placement)

and Resolution 4 (the TCCGI Placement) and (ii) will not, and will procure that their

associates will not, accept appointments as proxies in relation to Resolution 1 (the

Proposed Acquisition, Resolution 3 (the FPL Placement) and Resolution 4 (the TCCGI

Placement) unless specific instructions as to voting are given.

1.2 The Proposed Acquisition constitutes a Related Party Transaction under Chapter 9 of the

Listing Manual and paragraph 5 of the Property Funds Appendix, and a “major transaction”

under Rule 1014(1) of the Listing Manual (read with Rule 1006(c)). Accordingly, in

compliance with the requirements of the Listing Manual and the Property Funds Appendix,

the Manager is convening the EGM to seek Unitholders’ approval by way of an Ordinary

Resolution in respect of the Proposed Acquisition.

1.3 Pursuant to Rule 805(1) of the Listing Manual, the Manager is seeking the specific approval

of Unitholders for the issue of up to 525,000,000 New Units under the Private Placement as

well as under the Preferential Offering.

1.4 Each of the FPL Placement and the TCCGI Placement constitutes an Interested Person

Transaction under Chapter 9 of the Listing Manual, and is a placement of Units to a

Substantial Unitholder of FLT. Accordingly, in compliance with Chapter 9 and Rule 812(2)

of the Listing Manual, the Manager is convening the EGM to seek Unitholders’ approval by

way of an Ordinary Resolution in respect of each of the FPL Placement and TCCGI

Placement.

1.5 The following paragraphs set forth key information relating to each of the abovementioned

resolutions.

2. RESOLUTION 1: THE PROPOSED ACQUISITION

2.1 Introduction

On 19 April 2018, FLT, had through the FLT Singapore SPV, entered into the Share

Purchase Agreement to acquire all the issued shares of the Dutch Target Company, which

will in turn (directly or indirectly) own the equity interests in the Property Holding Companies

holding predominantly freehold1 interests in the New Properties. The Proposed Acquisition

is expected to be completed by June 2018.

As at the date of this Circular, the Dutch Target Company, which is a Dutch special purpose

vehicle incorporated by the Vendor, does not (directly or indirectly) hold the equity interests

in the holding companies which are intended to be direct subsidiaries of the Dutch Target

Company (see structure chart on the following page) but are currently held by Frasers

Property Investments (Europe) B.V. (a wholly-owned subsidiary of FPL) (“FPIE”) (in respect

of the holding companies for the BMW Group Moosthenning Facility and the LGI Facility)

and Geneba Properties N.V. (a subsidiary of FPL) (“Geneba”) (in respect of the holding

companies for the rest of the New Properties) directly. As part of the restructuring process

which will be completed prior to completion of the Proposed Acquisition (the “Internal

Restructuring”), the equity interests of such direct subsidiaries will be transferred from

FPIE and Geneba to the Dutch Target Company.

1 Freehold interests in 20 of the 21 New Properties, and a HBR for one of the New Properties. A HBR encumbers a

property by granting the beneficiary of such HBR the right to build on or to develop the land in return for an annual

ground rent (Erbbauzins). The beneficiary of a HBR becomes the owner of the building which it builds but has no title

to the supporting land. Accordingly, the ownership of the land and of the building built on the land are separate. The

HBR is registered against the owner’s title in the land register and is also registered in an additional and separate HBR

land register folio. The beneficiary’s interest in the building is protected as any transfer of the land to a third party can

only be made subject to the HBR, and the HBR remains in effect in the event of such sale of the land to a third party.

When the HBR expires – at the end of the designated period or by mutual consent – the ownership of the building

passes from the beneficiary to the land owner, with the land owner obliged under statute to pay the beneficiary a

compensation for the disposition of the beneficiary’s right to the building.
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2.2 Description of the New Properties

Further details on each of the New Properties are set out in the subsequent pages:

Constellium Facility

Industriepark 309, 78244 Gottmadingen, Germany

Description

Built in different stages between 1999 and 2014, the Constellium Facility, which has

sprinklers and a solar photovoltaic system, is purpose-built to suit Constellium’s operations

which involve aluminium crash management parts for Audi, Peugeot and BMW Group. The

Constellium Facility is located approximately 5 km from the A81 motorway (Gottmadingen

– Würzburg) via the federal route B34. The nearest train station is Gottmadingen located

1.5 km east of the facility.

A new warehouse extension, No. 8, was completed in January 2018, increasing the GLA

from 51,507 sq m to 55,007 sq m. The additional income from the expansion has been taken

into account in the independent valuations and Property Purchase Price. In addition,

potential asset enhancement works of developing a new storage space No. 10 (which are

under consideration and not committed yet) and expanding social rooms will result in future

income uplift.

The tenant, Constellium Singen GmbH, was established in 1912 and is headquartered in

Amsterdam. Its main activity is the supply of aluminium products for the automotive

industry. Dun & Bradstreet (“D&B”) has certified the tenant with a score of 5A 1 (as at

January 2018) which is associated with a minimal default risk.
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The table below sets out a summary of selected information on the Constellium Facility.

Title Freehold

Property Holding Company Geneba RE 10 B.V.

SMR2 Verwaltungs GmbH

Effective Interest in the New Property (%) 94.90 (in respect of one of the two buildings on

the Constellium Facility)(2)

90.06 (in respect of the other building on the

Constellium Facility)(2)

Year Completed (including last expansion) 1999 to 2014

GLA (sq m) 51,507 (as at 31 December 2017)

55,007 (upon completion of the new

warehouse extension in January 2018)

WALE (as at 31 December 2017) 9.1

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

46.6

Independent Valuation by Colliers (as at

31 March 2018) (C m)

47.7

Property Purchase Price (C m)(1) 47.7

Number of Tenants 1

Tenant Constellium Singen GmbH

Trade Sector of Tenant Automotive

Notes:

(1) The Property Purchase Price in respect of the Constellium Facility is based on a 100% effective interest in

the Constellium Facility.

(2) FLT will have an effective interest of 94.90% in Geneba RE 10 B.V. and 90.06% in SMR2 Verwaltungs GmbH.
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Dachser & DSV Facility

Otto-Hahn-Straße 10, 71665 Vaihingen, Germany

Description

Completed in 2014, the Dachser & DSV Facility has 43,756 sq m of Class A warehouse

space comprising five warehouse units, two office wings and a large parking area for over

100 vehicles. The facility is located in a newly developed industrial park north of the city

centre of Vaihingen. The federal route B10 connects Vaihingen with two motorways, the A8

(Stuttgart – Munich) in the south-west and the A81 (Gottmadingen – Würzburg) in the

south-east.

One of the tenants, Dachser GmbH & Co. KG is a private German logistics company

founded in 1930. D&B has certified the tenant with a score of 5AA 2 (as at January 2018)

which is associated with a lower than average default risk.

The other tenant, DSV Solutions GmbH, established in 1976, is a Danish transport and

logistics company offering transport services worldwide and listed on NASDAQ

Copenhagen. DSV Solutions GmbH has a D&B score of 3A 2 (as at January 2018) which

is associated with a lower than average default risk.
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The table below sets out a summary of selected information on the Dachser & DSV Facility.

Title Freehold

Property Holding Company Greenfield Logistikpark Vaihingen-Ost GmbH

Effective Interest in the New Property (%) 94.00

Year Completed 2014

GLA (as at 31 December 2017) (sq m) 43,756

WALE (as at 31 December 2017) 4.8

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

49.5

Independent Valuation by Colliers (as at

31 March 2018) (C m)

50.0

Property Purchase Price (C m)(1) 49.5

Number of Tenants 2

Tenants Dachser GmbH & Co. KG

DSV Solutions GmbH

Trade Sector of Tenants Logistics Services

Note:

(1) The Property Purchase Price in respect of the Dachser & DSV Facility is based on a 100% effective interest

in the Dachser & DSV Facility.
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Transgourmet Facility

Eiselauer Weg 2, 89081 Ulm, Germany

Description

Completed in 2009, the Transgourmet Facility has a GLA of 24,525 sq m and comprises

deep freeze and food storage functions with 41 loading docks as well as a large office

component (approximately 20% of GLA). Almost the entire flat roof area of the warehouse

is covered by a solar photovoltaic system which is owned by the tenant. The facility is

located approximately 5 km to the north of the Ulm city centre, in the district of Lehr. It has

good connections to the A8 motorway (Stuttgart – Munich) as well as the federal road B10.

The tenant, Transgourmet Deutschland GmbH & Co. OHG, supplies general grocery line

products to bulk customers in restaurants, hotels, social services, and corporate catering.

It is owned by the Swiss company COOP, founded in 2011 and headquartered in Riedstadt,

Germany. D&B has certified the tenant with a score of O 2 (as at January 2018) which is

associated with an average default risk.
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The table below sets out a summary of selected information on the Transgourmet Facility.

Title Freehold

Property Holding Company Geneba RE 8 B.V.

Effective Interest in the New Property (%) 94.90

Year Completed 2009

GLA (as at 31 December 2017) (sq m) 24,525

WALE (as at 31 December 2017) 9.8

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

41.9

Independent Valuation by Colliers (as at

31 March 2018) (C m)

41.7

Property Purchase Price (C m)(1) 41.9

Number of Tenants 1

Tenant OHG TransGourmet GmbH & Co

Trade Sector of Tenant Food Logistics

Note:

(1) The Property Purchase Price in respect of the Transgourmet Facility is based on a 100% effective interest in

the Transgourmet Facility.
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LGI Facility

Murrer Straße 1, 71691 Freiberg, Germany

Description

Completed in 2017, the LGI Facility comprises a single-storey warehouse with 24 loading

docks and 13 gates at ground level. There are 104 car parking spaces, 4 truck parking

spaces and 15 covered bicycle stands. The facility has a GLA of 21,071 sq m and occupies

a site of 42,703 sq m. It is located north-west of the town centre of Freiberg am Neckar and

has access to the A81 motorway approximately 4 km to the north. The airport of Stuttgart

is located approximately 26 km to the south.

The facility is fully leased to LGI FreightLog GmbH and serves Porsche’s just-in-time

delivery for their sports cars and engine production process. D&B has certified the tenant

with a score of NB 3 which represents a new business and is associated with a greater than

average risk of business failure (as at January 2018). However, Porsche AG is obliged to

compensate any vacancy, to a total maximum amount of C9,500,000 with a guarantee

expiry in August 2032.
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The table below sets out a summary of selected information on the LGI Facility.

Title Freehold

Property Holding Company Greenfield Logistikpark Freiberg GmbH

Effective Interest in the New Property (%) 94.80

Year Completed 2017

GLA (as at 31 December 2017) (sq m) 21,071

WALE (as at 31 December 2017) 4.7

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

32.7

Independent Valuation by Colliers (as at

31 March 2018) (C m)

33.5

Property Purchase Price (C m)(1) 32.7

Number of Tenants 1

Tenant LGI FreightLog GmbH (guaranteed by

Porsche AG)

Trade Sector of Tenant Logistics Services

Note:

(1) The Property Purchase Price in respect of the LGI Facility is based on a 100% effective interest in the LGI

Facility.
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Ziegler Facility

Ambros-Nehren-Straße 1, 77855 Achern, Germany

Description

Completed in 2016, the Ziegler Facility has a GLA of 12,304 sq m and is a high-quality

modern logistics building partitioned into five sub-compartments with an attached office

building and parking spaces for 30 vehicles. The facility is close to the French border and

connected to the A5 motorway (Basel – A7) with the nearest junction located 3.5 km to the

west. In addition, the federal route B3 runs near to the facility.

The tenant, J.H. Ziegler GmbH, is a private company founded in 1864 and manufactures

staple fibre nonwovens for furniture, automobile, medical, and industrial applications. D&B

has certified the tenant J.H. Ziegler GmbH with a score of 2AA 1 (as at January 2018) which

is associated with a lower than average default risk.

The table below sets out a summary of selected information on the Ziegler Facility.

Title Freehold

Property Holding Company Greenfield Logistikpark Achern GmbH

Effective Interest in the New Property (%) 94.00

Year Completed 2016

GLA (as at 31 December 2017) (sq m) 12,304

WALE (as at 31 December 2017) 13.1

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

13.3

Independent Valuation by Colliers (as at

31 March 2018) (C m)

13.2

Property Purchase Price (C m)(1) 13.3

Number of Tenants 1

Tenant J.H. Ziegler GmbH

Trade Sector of Tenant Automotive

Note:

(1) The Property Purchase Price in respect of the Ziegler Facility is based on a 100% effective interest in the

Ziegler Facility.
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BMW Group Moosthenning Facility

Oberes Feld 2, 4, 6, 8, 84164 Moosthenning, Germany

Description

Completed in stages in 2009, 2012 and 2015, the BMW Group Moosthenning Facility

comprises two buildings divided into four and two units respectively. All units have a clear

height of 10 metres. A solar photovoltaic system has been installed on the roof of the most

recently completed building which contributes income to the facility. The facility has a GLA

of 72,558 sq m and occupies a site of 138,163 sq m.

The facility is adjacent to the A92 motorway (Munich – Deggendorf) and close to the largest

BMW Group – Industry complex in Europe which is located in Dingolfing. It is located west

of Moosthenning and 100 km north-east of the city of Munich. Munich International Airport

is located 68.2 km to the south-west and can be reached within a 40-minute drive.

The tenant, BMW AG, is a German-based company founded in 1916, with its headquarters

in Munich, Bavaria and is a global manufacturer of automobiles and motorcycles. D&B has

certified the tenant with a score of 5A 1 (as at January 2018) which is associated with a

minimal default risk.
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The table below sets out a summary of selected information on the BMW Group

Moosthenning Facility.

Title Freehold(3)

Property Holding Companies Logipark Moosthenning GmbH

H. Jäger Gesellschaft für Projektentwicklung

von Immobilien mbH

Simblafis GmbH (owns the solar panels located

on the roof of one of the warehouses on the

BMW Group Moosthenning Facility)

Effective Interest in the New Property (%) 94.80(4)

Year Completed (including last expansion) 2009, 2012 and 2015

GLA (as at 31 December 2017) (sq m) 72,558

WALE (as at 31 December 2017) 9.1

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)(1)

69.4

Independent Valuation by Colliers (as at

31 March 2018) (C m)(1)

69.3

Property Purchase Price (C m)(2) 67.7

Number of Tenants 1

Tenant BMW AG

Trade Sector of Tenant Automotive

Notes:

(1) The two independent valuations take into account the value of the solar panels on the roof of one of the

warehouses on the BMW Group Moosthenning Facility.

(2) The Property Purchase Price in respect of the BMW Group Moosthenning Facility is based on a 100%

effective interest in the BMW Group Moosthenning Facility (including the solar panels on the roofs of the

warehouses on the BMW Group Moosthenning Facility).

(3) The BMW Group Moosthenning Facility comprises of buildings located at Oberes Feld 2, 4, 6, 8, 84164

Moosthenning, Germany and the solar panels located on the roof of one of the warehouses on the facility.

(4) FLT will also hold a 100% interest in the solar panels on roof of one of the warehouses on the BMW Group

Moosthenning Facility.
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Roman & Hellmann Facility

Koperstraße 10, 90451 Nuremberg, Germany

Description

Completed in 2015, the Roman & Hellmann Facility comprises three existing logistics halls

with an office annexe. The building is currently being expanded with three new halls and two

office annexes. The works are due for completion in stages between March and June 2018.

Following the asset enhancement works, the facility will have a GLA of 44,219 sq m and

occupy four parcels covering 75,555 sq m. The Roman & Hellmann Facility is in an

established logistics location approximately 10.5 km from Nuremberg Airport, in the

proximity of the A3, A6, A9 and A73 motorways. There is direct access from the facility to

the inland port of Nuremberg Harbour.

Upon completion of the asset enhancement works, the new halls No. 4 and 5 will be leased

to the existing tenants, being Hellmann Worldwide Logistics SE & Co. KG and Roman

Mayer Logistik GmbH, respectively. A new tenant, Johnson Outdoors Vertriebsgesellschaft

GmbH, will occupy the new hall No. 6 when it is completed.

There are currently two tenants on the facility, with one more tenant to occupy the facility

when the new hall No. 6 is completed. One of the tenants, Roman Mayer Logistik GmbH,

is a mid-sized logistics company. The solvency index of the tenant stated by Creditreform

is “medium” as of September 2017.

The other tenant, Hellmann Worldwide Logistics SE & Co. KG, is a logistics services

company with its head office in Osnabrück, Germany. D&B has certified the tenant with a

score of 5A 2 (as at January 2018) which is associated with a lower than average default

risk.

Johnson Outdoors Inc., the parent company of the prospective tenant for the new hall No. 6,

is a manufacturer of outdoor recreation products and personal protective equipment

worldwide. D&B has certified the tenant with a score of 2A 2 (as at January 2018) which is

associated with a lower than average default risk.
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The table below sets out a summary of selected information on the Roman & Hellmann

Facility.

Title HBR(1)

Property Holding Company Greenfield Logistikpark Nürnberg GmbH

Effective Interest in the New Property (%) 94.00

Year Completed 2015 and 2018

GLA (sq m) 21,496 (as at 31 December 2017)

44,219 (upon completion of the AEIs in June

2018)

WALE (as at 31 December 2017) 2.5(2)

Occupancy (as at

31 December 2017) (%)

100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)(3)

42.3

Independent Valuation by Colliers (as at

31 March 2018) (C m)(3)

41.8

Property Purchase Price (C m)(3)(4) 41.8

Number of Tenants 2(5)

Tenants(5) Roman Mayer Logistik GmbH

Hellmann Worldwide Logistics GmbH & Co. KG

Trade Sector of Tenants Logistics Services

Notes:

(1) The Roman & Hellmann Facility is used under a HBR, which encumbers a property by granting the beneficiary

of such HBR the right to build on or to develop the land in return for an annual ground rent (Erbbauzins). The

beneficiary of a HBR becomes the owner of the building which it builds but has no title to the supporting land.

Accordingly, the ownership of the land and of the building built on the land are separate. The HBR is

registered against the owner’s title in the land register and is also registered in an additional and separate

HBR land register folio. The beneficiary’s interest in the building is protected as any transfer of the land to a

third party can only be made subject to the HBR, and the HBR remains in effect in the event of such sale of

the land to a third party. When the HBR expires – at the end of the designated period or by mutual consent

– the ownership of the building passes from the beneficiary to the land owner, with the land owner obliged

under statute to pay the beneficiary a compensation for the disposition of the beneficiary’s right to the

building. The remaining tenure for the Roman & Hellmann Facility under the HBR agreement as at

31 December 2017 is 63 years, and will expire after 31 December 2080.

(2) The WALE of the Roman & Hellmann Facility will increase to 5.0 years upon completion of the AEIs in June

2018.

(3) AEIs are currently being performed on the Roman & Hellmann Facility, and the independent valuations and

Property Purchase Price of the Roman & Hellmann Facility have been provided on the basis that the AEIs are

completed. No additional expenditure is expected from FLT in respect of the ongoing AEIs upon completion

of the acquisition of the Roman & Hellmann Facility.

(4) The Property Purchase Price in respect of the Roman & Hellmann Facility is based on a 100% effective

interest in the Roman & Hellmann Facility.

(5) The expansions of Warehouses 4, 5 and 6 are currently in progress on the Roman & Hellmann Facility. Upon

completion, Warehouses 4 and 5 will be let to the existing tenants, being Hellmann Worldwide Logistics GmbH

& Co. KG and Roman Mayer Logistik GmbH, respectively. A new tenant, Johnson Outdoors

Vertriebsgesellschaft GmbH, will occupy Warehouse 6 when the expansion is completed.
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Leadec Facility

Industriepark 1, 94437 Mamming, Germany

Description

Completed in 2014, the Leadec Facility comprises a single-storey industrial production

warehouse with an adjoining two-storey office, staff building and a technical block annexe,

with a GLA of 14,193 sq m. There are four sectional shutters installed for the delivery zone

and production areas. The facility also includes an income contributing solar photovoltaic

system.

The facility is in the immediate vicinity of the A92 motorway (Munich – Deggendorf) and

within a ten-minute drive to the largest BMW Group-Industry complex in Europe which is

located in Dingolfing. It is located 3 km to the north-east of the Mamming town centre and

5 km to the west of the federal route B20.

The tenant, Leadec FM BV & Co. KG (formerly known as Voith Industrial Services Ltd. & Co.

KG), established in 2010, is a family-owned multinational corporation with its headquarters

in Stuttgart, Germany. Its main activity is machinery installation and other construction work

involving special trades, including fitting tyres to rim for BMW AG. The solvency index of the

tenant stated by Creditreform is “good” as of September 2017.
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The table below sets out a summary of selected information on the Leadec Facility.

Title Freehold(3)

Property Holding Company Geneba RE 11 B.V. (owns the solar panels

located on the roof of the property on the

Leadec Facility)

Geneba RE 12 B.V.

Effective Interest in the New Property (%) 94.90(4)

Year Completed 2014

GLA (as at 31 December 2017) (sq m) 14,193

WALE (as at 31 December 2017) 5.1

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)(1)

15.6

Independent Valuation by Colliers (as at

31 March 2018) (C m)(1)

16.0

Property Purchase Price (C m)(2) 15.8

Number of Tenants 1

Tenant Leadec FM BV & Co. KG (formerly Voith

Industrial Services Ltd. & Co. KG)

Trade Sector of Tenant Automotive

Notes:

(1) The two independent valuations and consideration payable takes into account the value of the solar panel on

the roof of the property on the Leadec Facility.

(2) The Property Purchase Price in respect of the Leadec Facility is based on a 100% effective interest in the

Leadec Facility (including the solar panel present on the Leadec Facility).

(3) The Leadec Facility comprises of the building located at Industriepark 1, 94437 Mamming, Germany and the

solar panels located on the roof of the property on the Leadec Facility.

(4) FLT will also hold a 100% interest in the solar panels on the roof of the property on the Leadec Facility.
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Grammer Facility

Jubatus-Allee 3, 92263 Ebermannsdorf, Germany

Description

Completed in 2004, the Grammer Facility is a build-to-suit production facility which

comprises a single-storey industrial production warehouse with an adjoining two-storey

office and a technical block annexe, with a GLA of 9,389 sq m. The Grammer Facility is

located in the industrial area of Schafhof II, which has excellent connection to the

A6 motorway and within 2 km of the federal road B85. The Czech Republic is within a

30-minute drive of the facility and the airport of Nuremberg is approximately 80 km to the

west.

The tenant, Grammer Automotive Metall GmbH, was established in 1999 with its

headquarters in Amberg, Germany. It specialises in developing and manufacturing

components and systems for car interiors, as well as driver and passenger seats for

off-road vehicles, trucks, buses, and trains. D&B has certified the tenant with a score of

2AA 1 (as at January 2018) which is associated with a minimal risk of business failure.
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The table below sets out a summary of selected information on the Grammer Facility.

Title Freehold

Property Holding Company Geneba RE 14 B.V.

Effective Interest in the New Property (%) 94.90

Year Completed 2004

GLA (as at 31 December 2017) (sq m) 9,389

WALE (as at 31 December 2017) 4.2

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

7.5

Independent Valuation by Colliers (as at

31 March 2018) (C m)

7.6

Property Purchase Price (C m)(1) 7.5

Number of Tenants 1

Tenant Grammer Automotive Metall GmbH

Trade Sector of Tenant Automotive

Note:

(1) The Property Purchase Price in respect of the Grammer Facility is based on a 100% effective interest in the

Grammer Facility.
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Volkswagen Facility

Am Krainhop 10, 38550 Isenbüttel, Germany

Description

Completed in 2014, the Volkswagen Facility comprises an office building and a light

industrial hall with 148 parking spaces and a canopy space of 5,100 sq m. The facility has

a GLA of 20,679 sq m and occupies a site of 35,308 sq m. The Volkswagen Facility plays

a key role in the Volkswagen supply chain as it is used for the assembly of axles. The facility

is located in the north east of Isenbüttel and has good access to the B4 and A39 motorways.

It is located 15 km west of Wolfsburg which is a strong logistics region and the location of

the headquarters of the automotive group Volkswagen AG and its suppliers.

The tenant, Volkswagen AG, is a German multinational automotive manufacturing company

with a primary listing on the Frankfurt Stock Exchange. It is the world’s sixth-largest

company by revenue, with subsidiaries which include Audi, Škoda, SEAT and Porsche. D&B

has certified the tenant with a score of 5A 1 (as at January 2018) which is associated with

a minimal risk of business failure.
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The table below sets out a summary of selected information on the Volkswagen Facility.

Title Freehold

Property Holding Company LogProject Isenbüttel GmbH

Effective Interest in the New Property (%) 94.80

Year Completed 2014

GLA (as at 31 December 2017) (sq m) 20,679

WALE (as at 31 December 2017) 11.5

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

17.0

Independent Valuation by Colliers (as at

31 March 2018) (C m)

17.9

Property Purchase Price (C m)(1) 17.0

Number of Tenants 1

Tenant Volkswagen AG

Trade Sector of Tenant Automotive

Note:

(1) The Property Purchase Price in respect of the Volkswagen Facility is based on a 100% effective interest in

the Volkswagen Facility.
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Broetje-Automation Facility

Am Autobahnkreuz 14, 26180 Rastede, Germany

Description

Completed in 2015, the Broetje-Automation Facility is a single-tenant light industrial facility

comprising a warehouse/production space, an office space and a canteen building. The

external area within the compound consists of a by-pass road for trucks, approximately

300 car parking spaces and manoeuvring areas. The facility has a GLA of 11,491 sq m and

occupies a site of 43,966 sq m.

The facility is located in the commercial and industrial zone Autobahnkreuz Oldenburg Nord

in Rastede, which has direct access to the A28 and A29 motorways leading to the major

north-south motorway, the A1. It is located approximately 12 km north of Oldenburg and

55 km away from the airport of Bremen.

The tenant, Broetje-Automation GmbH, was established in 2005 as a Private Limited

Liability Company in Oldenburg. Its main activity is process control engineering. D&B has

certified the company with a capital rating of N 2 (as at January 2018) which is associated

with a lower than average risk of business failure.
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The table below sets out a summary of selected information on the Broetje-Automation

Facility.

Title Freehold

Property Holding Company Geneba RE 20 B.V.

Effective Interest in the New Property (%) 94.90

Completion Date 2015

GLA (as at 31 December 2017) (sq m) 11,491

WALE (as at 31 December 2017) 13.0

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

18.6

Independent Valuation by Colliers (as at

31 March 2018) (C m)

17.0

Property Purchase Price (C m)(1) 18.6

Number of Tenants 1

Tenant Broetje-Automation GmbH

Trade Sector of Tenant Industrial Manufacturing

Note:

(1) The Property Purchase Price in respect of the Broetje-Automation Facility is based on a 100% effective

interest in the Broetje-Automation Facility.
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BMW Group Rheinberg Facility

Saalhoffer Straße 211, 47495 Rheinberg, Germany

Description

Completed in 2016, the BMW Group Rheinberg Facility comprises three warehouse units

and an office annexe with 3 loading ramps and 48 loading docks. Outside the logistics

areas, there are 96 car parking spaces and 10 parking spaces for trucks. The facility has

a GLA of 31,957 sq m and occupies a site of 75,000 sq m.

The facility is located approximately 16 km northwest of Duisburg and Germany’s largest

inland port and approximately 4.5 km from the city centre of Rheinberg. The region has

good traffic connections as five motorways (being A3, A57, A42, A40, A44) pass through the

Lower Rhine region. The A57 motorway is within a 10-minute drive of the facility via the

federal roads B57, B58 and B510.

The tenant, BMW AG, is a German-based company founded in 1916, with its headquarters

in Munich, Bavaria and is a global manufacturer of automobiles and motorcycles. According

to D&B, the tenant BMW AG has a minimal risk of business failure (a rating of 5A 1 (as at

January 2018)).
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The table below sets out a summary of selected information on the BMW Group Rheinberg

Facility.

Title Freehold

Property Holding Company LogProject Rheinberg I GmbH

Effective Interest in the New Property (%) 94.90

Year Completed 2016

GLA (as at 31 December 2017) (sq m) 31,957

WALE (as at 31 December 2017) 5.0

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

28.1

Independent Valuation by Colliers (as at

31 March 2018) (C m)

28.4

Property Purchase Price (C m)(1) 28.4

Number of Tenants 1

Tenant BMW AG

Trade Sector of Tenant Automotive

Note:

(1) The Property Purchase Price in respect of the BMW Group Rheinberg Facility is based on a 100% effective

interest in the BMW Group Rheinberg Facility.
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Bunzl Facility

Elbestraße 1-3, 45768 Marl, Germany

Description

Completed in 1995, 2002 and 2013, the Bunzl Facility comprises one detached office

building and a warehouse complex subdivided into three sections. The facility has a GLA

of 16,831 sq m and occupies three land parcels covering 31,657 sq m. The facility is close

to the A43 motorway (Münster – Wuppertal) and 1.6 km from the connection to the

A52 motorway (Marl – Essen – Dusseldorf – Roermond). It is in close proximity to the

Wesel-Datteln Canal, with nearby occupiers including DHL, Coca-Cola, furniture and home

improvement large format stores, chemical and asphalt plants. The closest airports are

Düsseldorf (60 km), Dortmund (55 km) and Münster-Osnabrück (83 km).

The tenant, Bunzl Verpackungen GmbH, is a multinational distribution and outsourcing

company headquartered in London. The tenant’s parent, Bunzl plc, was founded in 1940

and has been listed on the London Stock Exchange since 1957. D&B has credited the

company with a capital rating of 3A 1 (as at January 2018) which is associated with a

minimal risk of business failure.
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The table below sets out a summary of selected information on the Bunzl Facility.

Title Freehold

Property Holding Company Geneba RE1 Schwerte-Marl GmbH & Co. KG

Effective Interest in the New Property (%) 94.91(2)

Year Completed (including last expansion) 1995, 2002 and 2013

GLA (as at 31 December 2017) (sq m) 16,831

WALE (as at 31 December 2017) 4.4

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

13.9

Independent Valuation by Colliers (as at

31 March 2018) (C m)

14.4

Property Purchase Price (C m)(1) 13.9

Number of Tenants 1

Tenant Bunzl Verpackungen GmbH

Trade Sector of Tenant Logistics Services

Notes:

(1) The Property Purchase Price in respect of the Bunzl Facility is based on a 100% effective interest in the Bunzl

Facility.

(2) FLT will hold 94.91% of the economic interests and 89.21% of the voting rights in Geneba RE 1 B.V., which

is the Target Entity holding 100% of the equity interests in Geneba RE1 Schwerte-Marl GmbH & Co. KG.
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ABB Automation Facility

Keffelker Straße 66, 59929 Brilon, Germany

Description

Completed in 2010, the ABB Automation Facility comprises a single-storey industrial

building subdivided into four sections, a two-storey administration building and a roofed

outdoor storage area with 120 external parking spaces. The facility has a GLA of

13,352 sq m. The facility is located 1.5 km from the centre of Brilon and 1.1 km from the

federal roads B7 and B251. The A33 and A44 motorways to the north as well as the

A46 motorway to the west of the facility can be reached within 15 to 35 km via the federal

roads.

The tenant, ABB AG, is a Swedish-Swiss multinational corporation headquartered in Zürich.

Its main activity is in the robotics, power, heavy electrical equipment, and automation

technology areas. D&B has credited the company with a capital rating of 5A 1 (as at January

2018) which is associated with a minimal risk of business failure.
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The table below sets out a summary of selected information on the ABB Automation Facility.

Title Freehold

Property Holding Company Geneba RE 20 B.V.

Effective Interest in the New Property (%) 94.90

Completion Date 2010

GLA (as at 31 December 2017) (sq m) 13,352

WALE (as at 31 December 2017) 3.8

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

10.0

Independent Valuation by Colliers (as at

31 March 2018) (C m)

9.1

Property Purchase Price (C m)(1) 10.0

Number of Tenants 1

Tenant ABB AG

Trade Sector of Tenant Industrial Manufacturing

Note:

(1) The Property Purchase Price in respect of the ABB Automation Facility is based on a 100% effective interest

in the ABB Automation Facility.
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Saurer Facility

Gustav-Stresemann-Weg 1, 48155 Münster, Germany

Description

Completed in 2009, the Saurer Facility comprises a light industrial hall, an integrated

three-storey office (including social areas) and over 100 external parking spaces. The

facility has a GLA of 12,960 sq m and occupies two land parcels covering 21,135 sq m. The

facility is located on the fringe of Münster with excellent connections to the A1 motorway

(Hamburg-Cologne) and the A43 motorway (Münster-Wuppertal). It is in an established

industrial area located approximately 5 km from the city centre of Munster and in immediate

proximity to a handling hall of Deutsche Post and a distribution centre of Agravis.

Apart from the Saurer Facility, Geneba RE 20 B.V., the property holding company of Saurer

Facility, also holds partial ownership (approximately 38.5%) of a street which grants access

to the Saurer Facility.

The tenant, Saurer Technologies GmbH & Co. KG is specialised in the production of

industrial machinery and components for the textile industry. D&B has credited the company

with a capital rating of NB 2 (as at January 2018) which is associated with a lower than

average risk of business failure.
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The table below sets out a summary of selected information on the Saurer Facility.

Title Freehold

Property Holding Company Geneba RE 20 B.V.

Effective Interest in the New Property (%) 94.90

Year Completed 2009

GLA (as at 31 December 2017) (sq m) 12,960

WALE (as at 31 December 2017) 13.1

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

14.7

Independent Valuation by Colliers (as at

31 March 2018) (C m)

14.7

Property Purchase Price (C m)(1) 14.7

Number of Tenants 1

Tenant Saurer Components GmbH

Trade Sector of Tenant Industrial Manufacturing

Note:

(1) The Property Purchase Price in respect of the Saurer Facility is based on a 100% effective interest in the

Saurer Facility.
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Rhenus Facility

Johann-Esche-Straße 2, 09120 Chemnitz, Germany

Description

Completed in 2007, the Rhenus Facility comprises a warehouse with 14 loading docks (of

which three are equipped with a conveyor) and an office component. The facility has a GLA

of 18,053 sq m and occupies a site area of 34,691 sq m with 140 external parking spaces.

The facility is located in the Paul-Gruner-Strasse industrial park in Chemnitz, situated

approximately 4 km to the south of the Chemnitz city centre and 2.5 km from the A72

motorway and is adjacent to the Volkswagen manufacturing plant. The local economy of

Chemnitz is dominated by a few large companies, including Siemens and Volkswagen.1

Founded in 1912, the tenant, Rhenus AL Chemnitz GmbH, is a global logistics service

company with over 580 locations worldwide and employs 28,000 people. D&B has credited

the company with a capital rating of BB 2 (as at January 2018) which represents a lower

than average risk of business failure.

1 Source: Independent Valuation Report of CBRE. (See Appendix B, “Valuation Summaries” for further details.)
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The table below sets out a summary of selected information on the Rhenus Facility.

Title Freehold

Property Holding Company Geneba RE 14 B.V.

Effective Interest in the New Property (%) 94.90

Year Completed 2007

GLA (as at 31 December 2017) (sq m) 18,053

WALE (as at 31 December 2017) 2.5

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

16.5

Independent Valuation by Colliers (as at

31 March 2018) (C m)

15.5

Property Purchase Price (C m)(1) 16.5

Number of Tenants 1

Tenant Rhenus AL Chemnitz GmbH

Trade Sector of Tenant Logistics Services

Note:

(1) The Property Purchase Price in respect of the Rhenus Facility is based on a 100% effective interest in the

Rhenus Facility.

51



Dräxlmaier Facility

Am Exer 9, 04158 Leipzig, Germany

Description

Completed in 2013, the Dräxlmaier Facility has a GLA of 11,537 sq m and comprises a

high-quality modern logistics facility, with 10 loading docks and a detached three-storey

office (approximately 17% of GLA). The Dräxlmaier Facility is located in one of the top

logistics locations in eastern Germany with proximity to the production plants of Porsche

and BMW Group as well as a DHL Cargo Hub at the Leipzig-Halle airport. It is located

approximately 11.5 km to the north of the Leipzig city centre and 2.5 km and 8 km from the

A14 and A9 motorways respectively.

The tenant, Eldra Kunststofftechnik GmbH (a subsidiary of Dräxlmaier Group), was

registered in 1985 in Landshut, Germany and has more than 60 sites in over 20 countries.

Its main activity is the production of automotive cockpits as well as the assembling of

integrated electrical devices. D&B has credited the company with a capital rating of 2AA 1

(as at January 2018) which is associated with a minimal risk of business failure.
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The table below sets out a summary of selected information on the Dräxlmaier Facility.

Title Freehold

Property Holding Company Geneba RE 14 B.V.

Effective Interest in the New Property (%) 94.90

Year Completed 2013

GLA (as at 31 December 2017) (sq m) 11,537

WALE (as at 31 December 2017) 5.7

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

13.1

Independent Valuation by Colliers (as at

31 March 2018) (C m)

12.7

Property Purchase Price (C m)(1) 12.9

Number of Tenants 1

Tenant Eldra Kunststofftechnik GmbH(2)

Trade Sector of Tenant Automotive

Notes:

(1) The Property Purchase Price in respect of the Dräxlmaier Facility is based on a 100% effective interest in the

Dräxlmaier Facility.

(2) Eldra Kunststofftechnik GmbH, formerly known as DMS Dräxlmaier Modulsysteme GmbH, is a subsidiary of

Dräxlmaier Group.
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Bakker Zeewolde Facility

Handelsweg 26, 3899 AB Zeewolde, The Netherlands

Description

Completed in 1994, 2000 and 2010, the Bakker Zeewolde Facility comprises nine halls with

some sections fitted with mezzanine floors as well as 2,763 sq m of office space. The

warehouse area is partly temperature controlled. There are 101 loading docks on both sides

of the building and over 300 external parking spaces. The facility has a GLA of 51,703 sq

m and occupies three parcels of land covering a total of 80,533 sq m. The facility is situated

in the north of Zeewolde with good access to both the A6 (Naarden – Heerenveen) and the

A27 (Almere – Breda) motorways. It is located 25 km from Almere and approximately 55 km

east of Amsterdam.

The tenant, Bakker Logistiek B.V., is a private company which is one of the largest logistics

service providers in the Benelux region, specialising in transporting and warehousing in the

food sector.
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The table below sets out a summary of selected information on the Bakker Zeewolde

Facility.

Title Freehold

Property Holding Company Geneba RE 22 B.V.

Effective Interest in the New Property (%) 100.00

Year Completed (including last expansion) 1994, 2000 and 2010

GLA (as at 31 December 2017) (sq m) 51,703

WALE (as at 31 December 2017) 14.2

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

39.8

Independent Valuation by Colliers (as at

31 March 2018) (C m)

38.4

Property Purchase Price (C m) 39.8

Number of Tenants 1

Tenant Bakker Logistiek B.V.

Trade Sector of Tenant Food Logistics
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Mainfreight Facility

Brede Steeg 1, 7041 s-Heerenberg, The Netherlands

Description

Built in different stages between 2001 and 2009, the Mainfreight Facility comprises two

separate logistics buildings with 27 halls in total, some sections fitted with mezzanine floors

and office space combined with canteens. There are approximately 200 loading docks on

both sides of the buildings and 250 external parking spaces. The facility has a GLA of

84,806 sq m and occupies 17 parcels of land covering a total of 158,000 sq m.

The facility is situated on the industrial estate “’t Goor” in the south-east of ’s-Heerenberg

which is close to the German border. ’s-Heerenberg is situated 30 km east of Arnhem and

80 km west of Duisburg, with good connections to the German A3 and A12 motorways.

The tenant, Wim Bosman Logistic Services B.V. (trading as Mainfreight Logistic Services

Netherlands B.V.), is owned by Mainfreight, a New Zealand logistics and transport company

listed on the New Zealand Stock Exchange and headquartered in Auckland. Mainfreight is

the largest freight company in New Zealand and has a strong network for customer-specific

integrated warehousing, transport and distribution solutions.
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The table below sets out a summary of selected information on the Mainfreight Facility.

Title Freehold

Property Holding Company Geneba RE 15 B.V.

Effective Interest in the New Property (%) 100.00

Year Completed (including last expansion) 2001 to 2009

GLA (as at 31 December 2017) (sq m) 84,806

WALE (as at 31 December 2017) 8.2

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

66.9

Independent Valuation by Colliers (as at

31 March 2018) (C m)

65.3

Property Purchase Price (C m) 66.1

Number of Tenants 1

Tenant Mainfreight Logistic Services Netherlands B.V.

(formerly Wim Bosman Logistic Services B.V.)

Trade Sector of Tenant Logistics Services
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DSV Solutions Facility

Heierhoevenweg 17, 5928 Venlo, The Netherlands

Description

Completed in 2015, the DSV Solutions Facility comprises a two-storey office and two

warehouse compartments with a clear height of approximately 12 metres and TL-5 lighting

with motion sensors. The facility has a GLA of 32,642 sq m.

The facility has good accessibility, located 500 metres from the provincial road N295, 1.5

km from the northeast of the A67 motorway (Belgian Border – German Border) and

approximately 2.5 km from the A73 motorway (Nijmegen – Belgian border). It is situated

within a rapidly developing logistics precinct where GMG DSV, Michael Kors and Calvin

Klein have a presence.

The tenant, DSV Solutions Nederland B.V., established in 1976, is a Danish transport and

logistics company offering transport services worldwide. The company is listed on NASDAQ

Copenhagen with offices in over 80 countries and more than 400 logistics facilities.
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The table below sets out a summary of selected information on the DSV Solutions Facility.

Title Freehold

Property Holding Company Geneba RE 23 B.V.

Effective Interest in the New Property (%) 100.00

Year Completed 2015

GLA (as at 31 December 2017) (sq m) 32,642

WALE (as at 31 December 2017) 8.0

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

26.7

Independent Valuation by Colliers (as at

31 March 2018) (C m)

25.9

Property Purchase Price (C m) 25.9

Number of Tenants 1

Tenant DSV Solutions Nederland B.V.

Trade Sector of Tenant Logistics Services
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Bakker Tilburg Facility

Belle van Zuylenstraat 5, 5032 MA Tilburg, The Netherlands

Mraga Klompeweg 7, 5032 MP Tilburg, The Netherlands

Description

Completed in 1996 and 2000, the Bakker Tilburg Facility has a GLA of 18,121 sq m and

comprises an L-shaped logistics building with four warehouses, a packaging area and office

space. The external area within the compound consists of 64 car parking, 60 truck parking

spaces, manoeuvring areas and surplus land of 6,750 sq m on the eastern side of the

building. The facility is located in the south of Tilburg which is in direct proximity to the A58

(Breda – Eindhoven) and the A65 (Tilburg – Den Bosch) motorways. It is situated within an

established industrial park, Katsbogten, where Schenker Logistics and fashion companies

such as Sting and Sacha have been established for many years.

The tenant, Bakker Logistiek Tilburg B.V. (part of Bakker Group), is a private company

which is one of the largest logistics service providers in the Benelux region, specialising in

transporting and warehousing in the food sector.
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The table below sets out a summary of selected information on the Bakker Tilburg Facility.

Title Freehold

Property Holding Company Geneba RE 21 B.V.

Effective Interest in the New Property (%) 100.00

Year Completed (including last expansion) 1996, 2000

GLA (as at 31 December 2017) (sq m) 18,121

WALE (as at 31 December 2017) 9.2

Occupancy (as at 31 December 2017) (%) 100.0

Independent Valuation by CBRE (as at

31 March 2018) (C m)

15.2

Independent Valuation by Colliers (as at

31 March 2018) (C m)

14.1

Property Purchase Price (C m) 15.2

Number of Tenants 1

Tenant Bakker Logistiek Tilburg B.V.

Trade Sector of Tenant Food Logistics
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2.3 Valuation and Purchase Consideration

The Purchase Consideration payable to the Vendor under the Share Purchase Agreement

in cash in Euros for the interests in the New Properties is approximately C316.2 million

(approximately S$515.4 million). The Purchase Consideration is based on (i) the Property

Purchase Price which was negotiated on a willing-buyer and willing-seller basis taking into

account the independent valuations described herein, as adjusted for the estimated net

assets and liabilities of the Dutch Target Company (including the Existing Debt Facilities) as

well as FLT’s effective interests in each Target Entity (subject to further adjustments based

on the actual consolidated net assets and liabilities of the Dutch Target Company at

completion of the Proposed Acquisition) and (ii) the amount of the Inter-Company Loan to

be assigned to the FLT Singapore SPV. The Property Purchase Price of approximately

C596.8 million (approximately S$972.8 million) represents a discount of approximately

1.2% to the New Properties Appraised Value.

The Trustee has commissioned an independent valuer, CBRE, and the Manager has

commissioned an independent valuer, Colliers, to respectively value the New Properties.

(See Appendix B of this Circular for further details regarding the valuations of the New

Properties.)

2.4 Estimated Total Transaction Cost

The estimated Total Transaction Cost is approximately C325.0 million (approximately

S$529.8 million), comprising:

(i) the Purchase Consideration of C316.2 million (approximately S$515.4 million);

(ii) the Acquisition Fee, which amounts to approximately C2.8 million (approximately

S$4.6 million)1; and

(iii) the estimated professional and other fees and expenses incurred or to be incurred by

FLT in connection with the Proposed Transaction of approximately C6.0 million

(approximately S$9.8 million).

2.5 Payment of Acquisition Fee in Units

As the Proposed Acquisition will constitute an “interested party transaction” under

Paragraph 5 of the Property Funds Appendix, the Acquisition Fee2 payable to the Manager

in respect of the Proposed Acquisition will be in the form of the Acquisition Fee Units, which

shall not be sold within one year from the date of issuance.

(See details on the proposed method of financing the Proposed Transaction in paragraph

7.3 below.)

1 The Acquisition Fee is 0.5% of the Property Purchase Price of the New Properties (in proportion to the effective
interest which FLT will hold in each of the New Properties), and will only be paid on completion of the acquisition of
all the New Properties in accordance with the terms of the Share Purchase Agreement.

2 Based on the Trust Deed, the Manager shall be entitled to receive such number of Units as may be purchased for the
relevant amount of the Acquisition Fee at the issue price of Units issued to finance or part finance the Proposed
Acquisition in respect of which the Acquisition Fee is payable. In the event that there is a difference in the issue price
for the Private Placement and the Preferential Offering, the Acquisition Fee Units will be received at the higher of the
two issue prices.
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2.6 Certain Principal Terms of the Share Purchase Agreement

2.6.1 In connection with the Proposed Acquisition, FLT had on 19 April 2018, through the

FLT Singapore SPV, entered into the Share Purchase Agreement with the Vendor,

to acquire all the issued shares of the Dutch Target Company, which will in turn

(directly or indirectly) own equity interests in the Property Holding Companies

which hold the predominantly freehold interests in the New Properties1.

The principal terms of the Share Purchase Agreement include, among others, the

following:

(a) the completion of the Proposed Acquisition is subject to the satisfaction of

certain conditions precedent, which includes (a) the Manager obtaining the

approval of the Unitholders at the EGM; and (b) the Manager procuring

financing for the Proposed Acquisition and the assignment of the

Inter-Company Loan on terms reasonably satisfactory to the Manager;

(b) the completion of the Proposed Acquisition is by way of transfer of the shares

of the Dutch Target Company from the Vendor to the FLT Singapore SPV by

execution of the deed of transfer, being the notarial deed (notariële akte) in

which notarial deed the Vendor transfers (levert) the shares of the Dutch

Target Company to the FLT Singapore SPV, the FLT Singapore SPV accepts

(aanvaardt) such transfer (levering) and the Dutch Target Company

acknowledges (erkent) such transfer, which notarial deed is to be executed in

front of the civil law notary;

(c) on completion of the Proposed Acquisition, the FLT Singapore SPV shall pay

an initial consideration sum to the Vendor, which is calculated in accordance

with the Share Purchase Agreement and based on the quantum of the NAV

reflected in a pro-forma consolidated balance sheet of the Dutch Target

Company and the Inter-Company Loan, made up to the date of completion of

the Proposed Acquisition based on the Vendor’s best estimates;

(d) post-completion of the Proposed Acquisition, the Vendor shall deliver to the

FLT Singapore SPV the consolidated balance sheet of the Dutch Target

Company as of the date of completion of the Proposed Acquisition, following

which the difference (if any) between the initial consideration sum paid and

the final consideration sum based on the completion balance sheet will be

paid or reimbursed (as applicable);

(e) if, at any time prior to completion of the Proposed Acquisition, any one or

more of the New Properties is/are materially damaged2 (i) either party to the

Share Purchase Agreement (“Party”) may terminate the agreement (save for

provisions stated in the Share Purchase Agreement to survive termination of

the agreement (the “Surviving Provisions”)) by giving notice in writing to the

other Party whereupon each Party shall bear their own solicitors’ costs in the

matter and neither shall have any claim or demand against the other for

damages, costs or otherwise; or (ii) both Parties shall co-operate and discuss

1 The New Properties will be acquired subject to pre-existing encumbrances pursuant to the Existing Debt Facilities.

2 “materially damaged” means, in respect of any of the New Properties, that there is damage to the New Property or

any part of such New Property (i) which, either singly or in aggregate, causes, or will cause, results or will result in,

the Gross Rental Income for the relevant calendar month falling by 10.0% or more of the Gross Rental Income for the

full calendar month prior to the date of the Share Purchase Agreement, (ii) which, either singly or in aggregate, is such

that the aggregate cost of reinstatement and repair of the damaged part of such New Property is more than 10.0%

of the Property Purchase Price or (iii) which, either singly or in aggregate, is such that more than 10.0% of the

aggregate lettable area of the New Properties is destroyed or rendered unusable for a period exceeding six months.
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on the mechanism to exclude the materially damaged New Property or New

Properties, or the Property Holding Companies which hold the materially

damaged New Property or New Properties, as the case may be, and proceed

with the Proposed Acquisition, in which case the Parties shall in good faith

discuss and make adjustments to the Purchase Consideration payable and

the Vendor shall take the necessary steps to effect the restructuring, such

steps to be completed as soon as reasonably practicable and in any event on

or before 31 July 2018 or, subject to applicable laws, regulations and the

Property Funds Appendix, such other date as the Parties may mutually agree

in writing;

(f) in addition, if any one or more of the New Properties is/are materially

damaged, and either singly or in aggregate, results in the situation where

30.0% or more of the aggregate of the Property Purchase Price of the

portfolio of New Properties to be acquired by the FLT Singapore SPV

pursuant to the Share Purchase Agreement (excluding the materially

damaged New Property or New Properties, as the case may be) will be made

up by New Properties located in the Netherlands, the FLT Singapore SPV

may terminate the Share Purchase Agreement (save for the Surviving

Provisions) by giving notice in writing to the other Party whereupon each

Party shall bear their own solicitors’ costs in the matter and neither shall have

any claim or demand against the other for damages, costs or otherwise;

(g) if, at any time prior to completion of the Proposed Acquisition, any one or

more of the New Properties is damaged, but not materially damaged, then

neither Party may on that account terminate the Share Purchase Agreement

but the Vendor shall procure the relevant Property Holding Company to

forthwith reinstate such New Property to its state and condition before the

event of damage. Any unpaid costs and expenses for any reinstatement

works, to the extent that they are not recoverable from insurances, shall be

paid by the Vendor to each of the Property Holding Companies, and all

reinstatement works shall be completed prior to completion of the Proposed

Acquisition or if that is not possible, as soon as practicable after completion

of the Proposed Acquisition;

(h) if, at any time prior to completion of the Proposed Acquisition, there is a

change in the law (including subordinate legislation) or proposed change in

the law (including subordinate legislation) with retroactive effect in relation to

the transactions contemplated under the Share Purchase Agreement that

materially increases either Party’s liabilities in relation to the transactions

contemplated under the Share Purchase Agreement, such Party (the

“Terminating Party”), may, in its sole discretion, choose to (i) terminate the

agreement (save for the Surviving Provisions) by giving notice in writing to

the other Party whereupon each Party shall bear their own solicitors’ costs in

the matter and neither shall have any claim or demand against the other for

damages, costs or otherwise; or (ii) co-operate with the other Party and

discuss on possible amendments to the transactions contemplated in the

Share Purchase Agreement in order to reduce the liabilities to the

Terminating Party resulting from the transactions contemplated in the Share

Purchase Agreement to an amount comparable to its liabilities before such

change, and proceed with the Proposed Acquisition, in which case the Parties

shall in good faith discuss and make any necessary adjustments to the

Purchase Consideration payable and the Parties shall take the necessary

steps to effect the amendments, such steps to be completed as soon as

reasonably practicable and in any event on or before 31 July 2018 or, subject
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to applicable laws, regulations and the Property Funds Appendix, such other

date as the Parties may mutually agree in writing. The Parties shall use

reasonable best efforts in discussing the possible amendments; and

(i) certain limited representations and warranties are made by the Vendor

including in relation to the capacity of the Vendor, information disclosed, legal

matters, title to the New Properties and other matters in relation to the

relevant New Properties.

Claims under the indemnities and for breach of warranties are subject to a cap on liability.

Claims for breach of tax-related warranties and under the tax-related indemnities must be

made within five years of the end of the year of assessment in which the completion of the

Proposed Acquisition falls and claims for breach of all other warranties and other

indemnities must be made within 18 months after the completion of Proposed Acquisition.

The amount of a claim (together with the aggregate amount of any previous claims in

respect of a breach of the warranties or the Vendor’s obligations under the Share Purchase

Agreement and claims under indemnities, which may be in respect of different subject

matters) must be equal to or greater than C60,000 and the maximum aggregate liability of

the Vendor (subject to certain excepted claims in respect of which there shall be no

limitation as regards the Vendor’s liability) in respect of all claims (which shall include

breach of warranties and claims under the indemnities (for example, under the tax-related

indemnities)) must not exceed the Purchase Consideration.

2.7 Indemnity in relation to Taxation

The FLT Singapore SPV will also enter into a deed of indemnity (the “Deed of Indemnity”)

with the Vendor on or prior to completion of the Proposed Acquisition pursuant to which the

Vendor will, among others, indemnify the FLT Singapore SPV (on behalf of FLT) against any

claim for taxation in respect of or arising from (a) any transaction effected or deemed to

have been effected on or before completion under the Share Purchase Agreement; or

(b) by reference to any income, profits or gains earned, accrued or received on or before

completion under the Share Purchase Agreement.

The above indemnities are subject to the limitations of liability set out in the Share Purchase

Agreement.

2.8 Property Manager in respect of the New Properties

In connection with the IPO, Frasers Property Corporate Services Pte. Ltd. (formerly known

as FCL Management Services Pte. Ltd.) was appointed on 17 June 2016 as the property

manager in respect of properties of FLT located outside of Australia pursuant to a master

property management agreement entered into between the Trustee, the Manager and

Frasers Property Corporate Services Pte. Ltd. (the “Master Property Management

Agreement”). In connection with the Proposed Acquisition and pursuant to the terms of the

Master Property Management Agreement, FLT, through each of the Property Holding

Companies, will enter into individual property management agreements to appoint Geneba,

a subsidiary of FPL and a related corporation of Frasers Property Corporate Services Pte.

Ltd. (also a subsidiary of FPL), to provide property management (including lease

management) and marketing services in respect of the New Properties.

65



3. RESOLUTION 2: THE EQUITY FUND RAISING

3.1 Overview of the Equity Fund Raising

The Manager proposes to issue up to 525,000,000 New Units (representing approximately

34.5% of the existing number of issued Units as at the Latest Practicable Date). Based on

the Illustrative Issue Price of S$1.00 per New Unit, the Equity Fund Raising is expected to

raise gross proceeds of up to approximately S$525.0 million, to finance part of the Total

Transaction Cost, with the balance to be funded by borrowings.

3.2 Structure of the Equity Fund Raising

The structure and timing of the Equity Fund Raising have not been determined. If and when

the Manager decides to undertake the Equity Fund Raising, the Equity Fund Raising may

(at the Manager’s absolute discretion) comprise:

(a) a Private Placement of New Units to institutional and other investors, including FPL

and TCCGI; and

(b) a non-renounceable Preferential Offering of New Units to the existing Unitholders on

a pro rata basis,

which the Manager deems appropriate in the circumstances and after having considered

the then prevailing market conditions.

Unitholders should note that the New Units offered under the Preferential Offering (if

undertaken by the Manager) will be on a non-renounceable basis. The ARE1 will not be

renounceable or transferable and will be for use only by entitled Unitholders.

The Manager will work with the Joint Global Co-ordinators and Bookrunners to determine

the structure of the Equity Fund Raising, the time schedule for the Equity Fund Raising and

the Issue Price, taking into account market conditions and other factors that the Manager

and the Joint Global Co-ordinators and Bookrunners may consider relevant. The Manager

will announce details of the Equity Fund Raising at the appropriate time.

In the event that the Equity Fund Raising is approved by Unitholders, but market conditions

are not conducive to carry out the Equity Fund Raising or the Equity Fund Raising cannot

be effected on acceptable terms, the Manager may still proceed with the Proposed

Acquisition.

The Issue Price under the Equity Fund Raising will be determined by the Manager and the

Joint Global Co-ordinators and Bookrunners closer to the date of commencement of the

Equity Fund Raising. The actual number of New Units to be issued pursuant to the Equity

Fund Raising will depend on the aggregate amount of proceeds to be raised from the Equity

Fund Raising and the Issue Price.

1 “ARE” refers to the acceptance form for New Units provisionally allotted to entitled Unitholders under the Preferential

Offering and application form for excess New Units.
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The structure and time schedule of the Equity Fund Raising and the Issue Price will be

determined in accordance with, among others, Chapter 8 of the Listing Manual. The Issue

Price for New Units under the Private Placement and/or Preferential Offering will comply

with Rules 811(1) and 811(5) of the Listing Manual, and will not be at more than 10.0%

discount to the VWAP for trades done on the SGX-ST for the full market day on which the

Underwriting Agreement is signed, or (if trading in the Units is not available for a full market

day) for the preceding market day up to the time the Underwriting Agreement is signed,

excluding (where applicable) accrued distributions provided that the holders of the New

Units are not entitled to the accrued distributions.

The Issue Price of New Units pursuant to the Private Placement may differ from the Issue

Price of New Units pursuant to the Preferential Offering.

The unitholding interest of existing Unitholders may be diluted by the issue of New Units in

the event that the Manager issues New Units under the Equity Fund Raising and such

existing Unitholders do not participate or do not have the opportunity to participate in the

Equity Fund Raising.

If the Manager should decide to undertake the Equity Fund Raising using a form other than,

or in addition to, the Private Placement, such as the Preferential Offering, the Manager will

enter into discussions with the Joint Global Co-ordinators and Bookrunners to explore how

the Joint Global Co-ordinators and Bookrunners may assist to facilitate the successful

execution of the Equity Fund Raising.

The Equity Fund Raising and any underwriting obligations are subject to, among

others, prevailing market conditions and mutual agreement to the terms of the Equity

Fund Raising, such as the issue price of the New Units, and execution of the

Underwriting Agreement.

3.3 Undertaking by the FPL Group

To demonstrate its support for FLT and the Equity Fund Raising, FPL, which holds an

aggregate direct and indirect interest in 309,642,483 Units, which is equivalent to

approximately 20.36% of the Units in issue as at the Latest Practicable Date (the “FPL

Unitholding Percentage”), has irrevocably undertaken (the “FPL Irrevocable

Undertaking”) to the Manager and the Joint Global Co-ordinators and Bookrunners on

19 April 2018 that, among other things:

(a) subject to any prohibitions or restrictions imposed by the relevant regulatory

authorities (including the SGX-ST), it will vote and/or procure that its wholly-owned

subsidiaries vote (in respect of all Units beneficially owned by it or its wholly-owned

subsidiaries) in favour of the resolution to approve the proposed issue of up to

525,000,000 New Units under the Equity Fund Raising and such other resolutions

necessary or expedient for the purposes of the Equity Fund Raising;
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(b) in the event that the Equity Fund Raising involves a Private Placement, FPL will

subscribe, procure that its wholly-owned subsidiaries subscribe, and/or procure one or

more of its existing subsidiaries and/or new subsidiaries/entities set up by FPL to hold

Units, to subscribe and pay in full for, New Units under the Private Placement in order

to maintain the FPL Unitholding Percentage (or such higher unitholding percentage in

FLT as a result of Units being issued to the Manager as management fees (if

applicable))1 following the Private Placement; and

(c) in the event that the Equity Fund Raising includes a Preferential Offering, it will accept,

or procure the acceptance, in full of the provisional allocation of New Units under the

Preferential Offering based on its entitlement.

3.4 Undertaking by TCCGI

To demonstrate its support for FLT and the Equity Fund Raising, TCCGI, which holds a

deemed interest in 89,887,000 Units, which is equivalent to approximately 5.91% of the

Units in issue as at the Latest Practicable Date (the “TCCGI Unitholding Percentage”),

has irrevocably undertaken (the “TCCGI Irrevocable Undertaking”) to the Manager on

19 April 2018 that, among other things:

(a) subject to any prohibitions or restrictions imposed by the relevant regulatory authorities

(including the SGX-ST), it will vote and/or procure that its wholly-owned subsidiaries

vote (in respect of all Units beneficially owned by it or its wholly-owned subsidiaries) in

favour of the resolution to approve the proposed issue of up to 525,000,000 New Units

under the Equity Fund Raising and such other resolutions necessary or expedient for

the purposes of the Equity Fund Raising;

(b) in the event that the Equity Fund Raising involves a Private Placement, TCCGI will

subscribe, procure that its nominees(s) or custodian(s) subscribe, and/or procure one

or more of its existing subsidiaries and/or new subsidiaries/entities set up by TCCG to

hold Units, to subscribe and pay in full for, New Units under the Private Placement in

order to maintain the TCCG Unitholding Percentage following the Private Placement;

and

(c) in the event that the Equity Fund Raising includes a Preferential Offering, it will accept,

or procure the acceptance, in full of the provisional allocation of New Units under the

Preferential Offering based on its entitlement.

3.5 Underwriting by Joint Global Co-ordinators and Bookrunners

It is anticipated that the New Units to be issued pursuant to the Equity Fund Raising (less

the New Units to be subscribed under the FPL Irrevocable Undertaking and the TCCGI

Irrevocable Undertaking) is to be underwritten by the Joint Global Co-ordinators and

Bookrunners subject to, among others, then prevailing market conditions and mutual

agreement to the terms of the Equity Fund Raising, such as the Issue Price of the New

Units, and execution, on the terms and subject to the conditions of the Underwriting

Agreement.

1 The Units to be issued to the Manager as full or partial satisfaction of the management fees payable to the Manager
will only be issued after the date of the FPL Irrevocable Undertaking but prior to the books closure date in respect of
the Equity Fund Raising. The issuance of such management fee Units is in accordance with the Trust Deed and is not
affected by the Equity Fund Raising or the FPL Irrevocable Undertaking. Accordingly the reference to such higher
unitholding percentage in FLT as a result of the issuance of management fee Units refers to such higher percentage
than the 20.36% held directly and indirectly by FPL as at the Latest Practicable Date arising from the issuance of such
management fee Units. For the avoidance of doubt, this issuance of Units is for payment of the base management
fee for the financial quarter from 1 January 2018 to 31 March 2018 and is separate from the Acquisition Fee payable
to the Manager for the Proposed Acquisition.
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3.6 SGX-ST Approval

On 19 April 2018, the SGX-ST granted its approval in-principle for the listing and quotation

of the New Units on the Main Board of the SGX-ST, subject to the following conditions:

(a) in respect of the Private Placement,

(i) compliance with the SGX-ST’s listing requirements, including Rules 806, 811(1)

and 811(5) of the Listing Manual;

(ii) submission of:

a. a written undertaking from the Manager that it will comply with Rules

704(30) and 1207(20) of the Listing Manual in relation to the use of

proceeds from the Private Placement and where proceeds are to be used for

working capital purposes, FLT will disclose a breakdown with specific details

on the use of proceeds for working capital in FLT’s announcements on use

of proceeds and in the annual report;

b. Unitholders’ approval for the Private Placement;

c. a written undertaking from the Manager that it will comply with Rule 803 of

the Listing Manual;

d. written undertakings from the Joint Global Co-ordinators and Bookrunners

that they will ensure that FLT will comply with Rule 803 of the Listing

Manual;

e. a written confirmation from the Manager that it will not issue the New Units

to persons prohibited under Rule 812(1) of the Listing Manual; and

f. written confirmations from the Joint Global Co-ordinators and Bookrunners

that the New Units will not be placed to persons prohibited under Rule

812(1) of the Listing Manual;

(b) in respect of the Preferential Offering,

(i) compliance with the SGX-ST’s listing requirements, including Rules 806 and

816(2) of the Listing Manual;

(ii) submission of:

a. a written undertaking from the Manager that it will comply with Rules

704(30), 815 and 1207(20) of the Listing Manual in relation to the use of

proceeds from the Preferential Offering and where proceeds are to be used

for working capital purposes, FLT will disclose a breakdown with specific

details on the use of proceeds for working capital in FLT’s announcements

on use of proceeds and in the annual report;

b. Unitholders’ approval for the Preferential Offering;

c. a written undertaking from the Manager that it will comply with Rule 877(10)

of the Listing Manual with regard to the allotment of any excess New Units;

and

d. a written confirmation from the financial institution as required under

Rule 877(9) of the Listing Manual that the Unitholders who have given an

irrevocable undertaking have sufficient financial resources to fulfill their

obligations under their undertakings.
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The in-principle approval of SGX-ST is not an indication of the merits of the

Proposed Acquisition, the Equity Fund Raising, the FPL Placement, the TCCGI

Placement, FLT and/or its subsidiaries and the Units.

3.7 Compliance with Rules 803, 812 and 877(10) of the Listing Manual

In the event that the Equity Fund Raising is carried out:

(a) the Equity Fund Raising will comply with Rule 803 of the Listing Manual, such that the

New Units will not be issued under the Equity Fund Raising to transfer a controlling

interest without the prior approval of Unitholders in a general meeting;

(b) (in the event that the Equity Fund Raising comprises a Private Placement) the Private

Placement will comply with Rule 812 of the Listing Manual, such that the New Units will

not be placed to any of the connected persons listed under Rule 812(1) of the Listing

Manual without specific Unitholders’ approval for such a placement (other than one

that fulfils the criteria set out in Rules 812(3) and 812(4) of the Listing Manual); and

(c) (in the event that the Equity Fund Raising comprises a Preferential Offering) the

Preferential Offering will comply with Rule 877(10) of the Listing Manual, such that in

the allotment of any excess units (“Excess Units”), preference will be given to the

rounding of odd lots, and that the directors of the Manager and Substantial Unitholders

who have control or influence over FLT in connection with its day-to-day affairs or the

terms of the Preferential Offering, or have representation (direct or through a nominee)

on the board of directors of the Manager will rank last in priority for the rounding of odd

lots and allotment of Excess Units.

3.8 Consequential Adjustment to Distribution Period and Status of the New Units

FLT’s policy is to distribute its distributable income on a semi-annual basis to Unitholders.

However, pursuant to the Equity Fund Raising, the Manager may decide to make

adjustments to the distribution period which may include, among others, a cumulative

distribution or an advanced distribution, or such other plans to ensure fairness to

Unitholders holding Existing Units on the day immediately prior to the date on which the

New Units are issued under the Private Placement.

In the event that the Manager undertakes a Preferential Offering, the Manager may decide

that the New Units issued in connection with the Preferential Offering will, upon issue and

allotment, rank pari passu in all respects with the Existing Units, including the right to any

distributions which may accrue prior to the issuance of the New Units issued under the

Preferential Offering.

Further details pertaining to any adjustments to the distribution period, if any, and the status

of the New Units issued pursuant to the Equity Fund Raising will be announced at the

appropriate time.

3.9 Use of Proceeds

The Manager intends to utilise the net proceeds of the Equity Fund Raising to finance part

of the Total Transaction Cost of approximately C325.0 million (approximately S$529.8

million), with the balance thereof to be funded by borrowings. Further details pertaining to

the use of proceeds of the Equity Fund Raising (including details on the percentage

allocation for each use) will be announced at the appropriate time.
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Notwithstanding its current intention, the Manager may, subject to relevant laws and

regulations, utilise the net proceeds of the Equity Fund Raising at its absolute discretion for

other purposes, including without limitation, the repayment of existing indebtedness and for

funding capital expenditures.

The Manager will make periodic announcements on the utilisation of the net proceeds of the

Equity Fund Raising via SGXNET as and when such funds are materially disbursed and

whether such a use is in accordance with the stated use and in accordance with the

percentage allocated. Where proceeds are to be used for working capital purposes, the

Manager will disclose a breakdown with specific details on the use of proceeds for working

capital in FLT’s announcements on the use of proceeds and in FLT’s annual report and

where there is any material deviation from the stated use of proceeds, the Manager will

announce the reasons for such deviation.

Pending the deployment of the net proceeds of the Equity Fund Raising, the net proceeds

may, subject to relevant laws and regulations, be deposited with banks and/or financial

institutions, or to be used to repay outstanding borrowings or for any other purpose on a

short-term basis as the Manager may, in its absolute discretion, deem fit.

4. RESOLUTION 3: THE FPL PLACEMENT

4.1 Proposed Subscription by the FPL Group

To provide a higher degree of certainty for the successful completion of the Private

Placement and to enable FPL to be in a position to support and align its interest with FLT,

the Manager is seeking Unitholders’ approval for the proposed FPL Placement, as part of

the Private Placement.

The FPL Group will subscribe for such number of New Units under the Private Placement

up to its proportionate pre-placement unitholding in FLT, in percentage terms.

The FPL Group’s percentage unitholding in FLT will therefore not increase after the Private

Placement in any case.

The New Units placed to the FPL Group under the FPL Placement will be issued at the same

price as the New Units issued to other investors under the Private Placement.

5. RESOLUTION 4: THE TCCGI PLACEMENT

5.1 Proposed Subscription by TCCGI

To provide a higher degree of certainty for the successful completion of the Private

Placement and to enable TCCGI to be in a position to support and align its interest with FLT,

the Manager is seeking Unitholders’ approval for the proposed TCCGI Placement, as part

of the Private Placement.

TCCGI will subscribe for such number of New Units under the Private Placement up to its

proportionate pre-placement unitholding in FLT, in percentage terms.

TCCGI’s percentage unitholding in FLT will therefore not increase after the Private

Placement in any case.

The New Units placed to TCCGI under the TCCGI Placement will be issued at the same

price as the New Units issued to other investors under the Private Placement.
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6. REQUIREMENT FOR UNITHOLDERS’ APPROVAL

6.1 Related Party Transaction

Under Chapter 9 of the Listing Manual, where the Trustee proposes to enter into a

transaction with an interested person and the value of the transaction (either in itself or

when aggregated with the value of other transactions, each of a value equal to or greater

than S$100,000, with the same interested person during the same financial year) is equal

to or exceeds 5.0% of FLT’s latest audited NTA, Unitholders’ approval is required in respect

of the transaction.

Based on the latest audited financial statements of FLT (“FLT Audited Financial

Statements”) for the financial period from 30 November 2015 (being the date of constitution

of FLT) to 30 September 2017 as disclosed in the annual report of FLT issued on

26 December 2017, the NTA of FLT as at 30 September 2017 was A$1,337.5 million

(approximately S$1,361.4 million). Accordingly, if the value of a transaction which is

proposed to be entered into by the Trustee during the current financial year ending

30 September 2018 with an interested person is, either in itself or in aggregation with all

other earlier transactions (each of a value equal to or greater than S$100,000) entered into

with the same interested person during the current financial year ending 30 September

2018, equal to or greater than A$66.9 million (approximately S$68.1 million), such a

transaction would be subject to approval from Unitholders.

Paragraph 5 of the Property Funds Appendix also imposes a requirement for Unitholders’

approval for an Interested Party Transaction by the Trustee whose value is equal to or

exceeds 5.0% of FLT’s latest audited NAV. Based on the FLT Audited Financial Statements,

the NAV of FLT as at 30 September 2017 was A$1,337.5 million (approximately S$1,361.4

million). Accordingly, if the value of a transaction which is proposed to be entered into by

the Trustee with an interested party during the current financial year ending 30 September

2018 is equal to or greater than A$66.9 million (approximately S$68.1 million), such a

transaction would also be subject to approval from Unitholders.

As at the Latest Practicable Date, save for the Proposed Transaction, the value of all

interested person transactions entered into between FLT and the FPL Group and its

associates during the course of the current financial year ending 30 September 2018 up to

the Latest Practicable Date is approximately A$0.8 million1 (approximately S$0.8 million)

(the “Existing Interested Person Transactions”) (which is approximately 0.06% of the

NTA and NAV of FLT as at 30 September 2017).

Details of the Existing Interested Person Transactions may be found in Appendix D of this

Circular.

1 This refers to the renewal of FLT’s insurance policy with Southeast Insurance Public Company Limited (“Southeast”),

an entity within the TCC Group (as defined herein). The Manager had in place an industrial special risk and public

liability insurance coverage in relation to the properties in the Existing Portfolio effected by Frasers Property Australia

Pty Ltd (“FPA”) with Southeast for a term expiring on 30 September 2017 with the insurer noting the insured as FLT

and its subsidiary entities (the “Initial Southeast Insurance”). Following the expiry of the Initial Southeast Insurance

on 30 September 2017, the Manager renewed the insurance policy with Southeast on 1 October 2017 for a term of

one year expiring on 30 September 2018 (the “Renewed Southeast Insurance”). The total premium paid in respect

of the Renewed Southeast Insurance as at the date of this Circular is approximately A$0.8 million.
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6.1.1 The Proposed Acquisition

As at the Latest Practicable Date, the FPL Group holds an aggregate direct and

indirect interest in 309,642,483 Units, which is equivalent to approximately 20.36%

of the Units in issue as at the Latest Practicable Date, and is therefore regarded

as a “controlling unitholder” of FLT for the purposes of both the Listing Manual and

the Property Funds Appendix. In addition, as the Manager is a wholly-owned

subsidiary of FPL, the FPL Group is therefore regarded as a “controlling

shareholder” of the Manager under both the Listing Manual and the Property

Funds Appendix.

As the Vendor is an indirect wholly-owned subsidiary of FPL, for the purposes of

Chapter 9 of the Listing Manual and paragraph 5 of the Property Funds Appendix,

the Vendor (being a subsidiary of a “controlling unitholder” of FLT and a subsidiary

of a “controlling shareholder” of the Manager) is (for the purposes of the Listing

Manual) an “interested person” of FLT and (for the purposes of the Property Funds

Appendix) an “interested party” of FLT.

Therefore, the entry by the FLT Singapore SPV into the Share Purchase

Agreement will constitute an Interested Person Transaction under Chapter 9 of the

Listing Manual, as well as an Interested Party Transaction under the Property

Funds Appendix.

Under the Share Purchase Agreement with the Vendor, the Purchase

Consideration is approximately C316.2 million1 (being 36.4% of FLT’s latest

audited NTA and NAV as at 30 September 2017). The value of the Proposed

Acquisition exceeds 5.0% of the NTA and the NAV of FLT, being the respective

thresholds under the Listing Manual and the Property Funds Appendix in respect

of Related Party Transactions, and would therefore be subject to Unitholders’

approval.

FPL and its associates are prohibited from voting on the resolution to approve the

Proposed Acquisition.

6.1.2 The FPL Placement

As the FPL Placement will involve the issue of New Units to the FPL Group, i.e. the

same interested person as the Proposed Acquisition, it will also constitute an

Interested Person Transaction under Chapter 9 of the Listing Manual to be

aggregated with the Proposed Acquisition.

Based on the Illustrative Issue Price of S$1.00 per New Unit, FLT will be issuing

New Units to the FPL Group amounting to up to approximately S$106.9 million2

(being 7.7% of FLT’s latest audited NTA and NAV as at 30 September 2017). The

value of the FPL Placement will exceed 5.0% of the NTA and the NAV of FLT, being

the respective thresholds under the Listing Manual and the Property Funds

Appendix in respect of Related Party Transactions, and would therefore be subject

to Unitholders’ approval.

1 Translated to A$ at an exchange rate of C1: A$1.54

2 Translated to A$ at an exchange rate of S$1: A$0.96
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6.1.3 The TCCGI Placement

TCCGI, which is deemed interested in approximately 5.91% of the total number of

Units in issue as at the Latest Practicable Date, is a company that is owned by

Atinant Bijananda, Thapana Sirivadhanabhakdi, Wallapa Traisorat, Thapanee

Techajareonvikul and Panote Sirivadhanabhakdi in equal proportions. Accordingly,

TCCGI is a company which Panote Sirivadhanabhakdi, a director of the Manager

and a director and the Group Chief Executive Officer of FPL, and his family (being

his siblings) have an interest of 30% or more, and is (for the purposes of the Listing

Manual and the Property Funds Appendix) an “associate” of a director of the

Manager. Accordingly, TCCGI is (for the purposes of the Listing Manual) an

“interested person” of FLT.

As the TCCGI Placement will involve the issue of New Units to TCCGI, the TCCGI

Placement will also constitute an Interested Person Transaction under Chapter 9

of the Listing Manual.

Based on the Illustrative Issue Price of S$1.00 per New Unit, FLT will be issuing

New Units to TCCGI amounting to up to approximately S$31.0 million1 (being 2.2%

of FLT’s latest audited NTA and NAV as at 30 September 2017). The value of the

TCCGI Placement will not exceed 5.0% of the NTA and the NAV of FLT, and would

therefore not be subject to Unitholders’ approval under the Listing Manual and the

Property Funds Appendix in respect of Related Party Transactions. Nonetheless,

the Manager is seeking the approval of Unitholders by way of an Ordinary

Resolution of the Unitholders for the TCCGI Placement.

6.2 Relative Figures Computed on the Bases Set Out In Rule 1006 of the Listing Manual

6.2.1 Chapter 10 of the SGX-ST Listing Manual governs the acquisition or disposal of

assets, including options to acquire or dispose of assets, by FLT. Such

transactions are classified into the following categories:

(i) non-discloseable transactions;

(ii) discloseable transactions;

(iii) major transactions; and

(iv) very substantial acquisitions or reverse take-overs.

6.2.2 A proposed acquisition by FLT may fall into any of the categories set out above

depending on the size of the relative figures computed on the following bases of

comparison:

(i) the net profits attributable to the assets acquired, compared with FLT’s net

profits pursuant to Rule 1006(b) of the Listing Manual; and

(ii) the aggregate value of the consideration given or received, compared with

FLT’s market capitalisation based on the total number of issued Units

pursuant to Rule 1006(c) of the Listing Manual.

Rule 1006(d) of the Listing Manual is not applicable as FLT will not be issuing any

units as consideration for the Proposed Acquisition.

1 Translated to A$ at an exchange rate of S$1: A$0.96
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6.2.3 The relative figures computed on the bases set out in Rules 1006(b) and 1006(c)

of the Listing Manual are as follows:

Comparison of:

The Proposed

Acquisition FLT

Relative

Figure (%)

Net Property Income(1)

(A$ m) 13.4(2) 34.8(3) 38.5

Purchase Consideration

against market capitalisation

(S$ m) 515.4(4) 1,627.1(5) 31.7

Notes:

(1) In the case of a REIT, Net Property Income is a close proxy to the net profits attributable to its

assets.

(2) Based on an exchange rate of C1:A$1.54. For Q1 FY2018, based on (i) the New Properties

Management Accounts (as defined herein), (ii) the LGI Facility Accounts (as defined herein),

(iii) the Constellium Phase 1 AEI Income (as defined herein), (iv) the Constellium Phase 2 AEI

Income (as defined herein), and (v) the Roman & Hellmann Facility AEI Income (as defined

herein). The Constellium Phase 1 AEI Income, the Constellium Phase 2 AEI Income and the

Roman & Hellmann Facility AEI Income are used on the assumption that the AEIs on the

Constellium Facility and the Roman & Hellmann Facility have been completed and are income-

producing during Q1 FY2018. See paragraph 9.1 below for further information.

(3) Based on FLT’s actual Net Property Income for Q1 FY2018 in the unaudited financial statements

of FLT in respect of Q1 FY2018 (the “FLT Unaudited Financial Statements”).

(4) Based on an exchange rate of C1:S$1.63.

(5) Based on the weighted average price of the Units transacted on the SGX-ST on 18 April 2018,

being the market day preceding the date of signing of the Share Purchase Agreement, of S$1.07

per Unit.

As seen in the table above, the Proposed Acquisition constitutes a “major

transaction” under Rule 1014(1) of the Listing Manual (read with Rule 1006(c)) as

(i) the Net Property Income attributable to the Proposed Acquisition is

approximately 38.5% of FLT’s Net Property Income for Q1 FY2018, and (ii) the

Purchase Consideration for the Proposed Acquisition is approximately 31.7% of

FLT’s market capitalisation as at 18 April 2018, being the market day preceding the

date of signing of the Share Purchase Agreement (based on the total number of

issued Units in FLT).

6.3 Specific Approval from Unitholders for the Equity Fund Raising

Pursuant to Rule 805(1) of the Listing Manual, the Manager is seeking the specific approval

of Unitholders for the issue of the New Units under the Equity Fund Raising.

6.4 Specific Approval from Unitholders for the FPL Placement and the TCCGI Placement

Pursuant to Rule 812(2) of the Listing Manual, Unitholders’ approval by way of ordinary

resolution is required for placement of the new Units to FPL and TCCGI under the Private

Placement. This is because FPL and TCCGI are both Substantial Unitholders of FLT.

FPL, TCCGI and their associates are prohibited from voting on the resolutions to permit

such a placement of new Units.
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7. INFORMATION RELATING TO THE PROPOSED TRANSACTION

7.1 Interests of Directors and Substantial Unitholders

As at the Latest Practicable Date, the interests of the Directors in the Proposed Transaction

are as follows:

(i) Mr Panote Sirivadhanabhakdi is a Non-Executive Director of the Manager, a director

and the Group Chief Executive Officer of FPL, a director of other entities within the

FPL Group other than the Manager, a director of various entities within the TCC Group

(which is the controlling shareholder of the FPL Group) and holds 20.0% of the issued

share capital of TCCGI. Mr Panote Sirivadhanabhakdi is also the son of Mr Charoen

Sirivadhanabhakdi and Khunying Wanna Sirivadhanabhakdi;

(ii) Mr Michael Bowden Newsom is a Non-Executive Director of the Manager and a

director and/or executive of certain subsidiaries of FPL; and

(iii) Mr Lim Ee Seng is a Non-Executive Director of the Manager, was the previous Group

Chief Executive Officer of FPL and is currently a senior advisor to the TCC Group and

advisor to FPL.

Based on the Register of Directors’ Unitholdings maintained by the Manager, the direct and

deemed interests of the Directors in the Units as at the Latest Practicable Date are as

follows:

Name of Director

Direct Interest Deemed Interest

Total No. of

Units held %

No. of Units

held %

No. of Units

held %

Mr Ho Hon Cheong 583,000 0.0383 438,000 0.0288 1,021,000 0.0671

Mr Goh Yong Chian 300,000 0.0197 – – 300,000 0.0197

Mr Paul Gilbert Say – – 150,000 0.00986 150,000 0.00986

Mr Panote

Sirivadhanabhakdi – – 89,887,000 5.91(1) 89,887,000 5.91

Mr Lim Ee Seng 400,000 0.0263 – – 400,000 0.0263

Mr Michael Bowden

Newsom – – 60,000 0.00395 60,000 0.00395

Note:

(1) Mr Panote Sirivadhanabhakdi holds 20.0% of the issued share capital of TCCGI and is deemed interested in

TCCGI’s deemed interest in 89,887,000 Units.
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Based on the Register of Substantial Unitholders’ Unitholdings maintained by the Manager,

the Substantial Unitholders and their interests in the Units as at the Latest Practicable Date

are as follows:

Name of

Substantial Unitholder

Direct Interest Deemed Interest

Total No. of
Units held %

No. of Units
held %

No. of Units
held %

Frasers Property
Industrial Trust
Holdings Pte. Ltd.(1) – – 308,959,770 20.318 308,959,770 20.318

Frasers Property
Limited (formerly
known as Frasers
Centrepoint Limited)(2) – – 309,642,483 20.363 309,642,483 20.363

TCC Group
Investments Limited(3) – – 89,887,000 5.91 89,887,000 5.91

Sumitomo Mitsui Trust
Holdings, Inc.(4) – – 90,856,514 5.9749 90,856,514 5.9749

Sumitomo Mitsui Trust
Bank, Limited(5) – – 90,289,214 5.9376 90,289,214 5.9376

Nikko Asset
Management
Co., Ltd.(6) – – 90,370,714 5.9429 90,370,714 5.9429

Notes:

(1) Australand Property Pty Limited (formerly known as Australand Property Limited) (“APL”), as trustee of
Australand Property Trust, had declared a trust in favour of Frasers Property Industrial Trust Holdings Pte.
Ltd. (formerly known as FCL Investments (Industrial) Pte. Ltd.) (“FPITHPL”) pursuant to a declaration of trust
dated 21 June 2016. Pursuant to the declaration of trust, APL, as trustee of Australand Property Trust, holds
Units upon trust absolutely for FPITHPL. Accordingly, FPITHPL is deemed interested in the Units held by APL,
as trustee of Australand Property Trust.

(2) FPL is interested in the Units held by APL, as trustee of Australand Property Trust, as Australand Property
Trust is indirectly wholly-owned by FPL. FPL is also interested in the Units held by FPITHPL, as FPITHPL is
indirectly wholly-owned by FPL. Each of InterBev Investment Limited, International Beverage Holdings
Limited, Thai Beverage Public Company Limited, TCC Assets Limited, Siriwana Company Limited, Maxtop
Management Corp., Risen Mark Enterprise Ltd., Golden Capital (Singapore) Limited, MM Group Limited,
Charoen Sirivadhanabhakdi and Khunying Wanna Sirivadhanabhakdi is deemed interested in the Units held
by FPL based on their respective shareholdings (direct or indirect) as at the Latest Practicable Date.

(3) TCCGI is a British Virgin Islands company that is owned by Atinant Bijananda, Thapana Sirivadhanabhakdi,
Wallapa Traisorat, Thapanee Techajareonvikul and Panote Sirivadhanabhakdi in equal proportions. As each
of them holds 20.0% of the issued share capital of TCCGI, they are each deemed interested in TCCGI’s
interest in the Units. As TCCGI holds its Units through a nominee account, its interest in the Units is a deemed
interest.

(4) Sumitomo Mitsui Trust Holdings, Inc. (“SMTH”) has a deemed interest in the Units, on the basis of its
controlling interest in each of Sumitomo Mitsui Trust Asset Management Co., Ltd. (“SMTAM”) and Sumitomo
Mitsui Trust Bank, Limited (“SMTB”). SMTB in turn has a controlling interest in Nikko Asset Management Co.,
Ltd. (“NAM”) which has a controlling interest in Nikko Asset Management International Limited (“NAMIL”).
NAMIL has a controlling interest in Nikko Asset Management Asia Limited (“NAMAsia”) and separately holds
more than 20% of the shareholdings of Affin Hwang Asset Management Berhad (“AHAM”). AHAM has a
controlling interest in AIIMAN Asset Management (“AIIMAN”). Therefore, SMTH is deemed to have an interest
in the Units held in aggregate by portfolios managed by SMTB, SMTAM, NAM, NAMAsia, AHAM and AIIMAN.

(5) SMTB has a deemed interest in the Units: (i) held in aggregate by portfolios managed by it; and (ii) on the
basis of its deemed interest arising out of its controlling interest in NAM which has a controlling interest in
NAMIL. NAMIL in turn has a controlling interest in NAMAsia and separately holds more than 20% of the
shareholdings of AHAM. AHAM has a controlling interest in AIIMAN. Therefore, SMTB is deemed to have an
interest in the Units held in aggregate by portfolios managed by NAM, NAMAsia, AHAM and AIIMAN.

(6) NAM has a deemed interest in the Units: (i) held in aggregate by portfolios managed by it; and (ii) on the basis
of its deemed interest arising out of its controlling interest in NAMIL. NAMIL has a controlling interest in
NAMAsia and separately holds more than 20% of the shareholdings of AHAM. AHAM has a controlling interest
in AIIMAN. Therefore, NAM is deemed to have an interest in the Units held in aggregate by portfolios
managed by NAMAsia, AHAM and AIIMAN.
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A diagrammatic illustration of the percentage unitholding of the FPL Group and TCCGI in

FLT as at the Latest Practicable Date is set out below.

Frasers Property Limited

Frasers Property

Industrial Trust Holdings

Pte. Ltd.

Frasers Logistics &

Industrial Trust

TCC Group

Investments

Limited

100%

20.36%

5.91%

Saved as disclosed above and based on information available to the Manager as at the

Latest Practicable Date, none of the Directors or the Substantial Unitholders has an

interest, direct or indirect, in the Proposed Transaction.

7.2 Directors’ Service Contracts

No person is proposed to be appointed as a Director in connection with the Proposed

Transaction or any other transactions contemplated in relation to the Proposed Transaction.

7.3 Proposed Method of Financing the Proposed Transaction

The Manager intends to finance the Total Transaction Cost from a combination of equity and

debt financing.

As stated in paragraph 3.1 above, the Equity Fund Raising will raise gross proceeds of up

to approximately S$525.0 million. The Manager will utilise the net proceeds of the Equity

Fund Raising to partially fund the Total Transaction Cost, with the balance of the Total

Transaction Cost funded by borrowings.

The Manager may take a bridging loan facility which can be drawn upon to, together with

the net proceeds of the Private Placement and the borrowings, fully fund and complete the

Proposed Acquisition (which may take place prior to the completion of the Preferential

Offering). The net proceeds of the Preferential Offering will then be applied towards

repayment of the bridging loan facility.
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8. RATIONALE FOR AND KEY BENEFITS OF THE PROPOSED TRANSACTION

8.1 Strategic Entry into the Attractive German and Dutch Logistics and Industrial Markets

8.1.1 Germany and the Netherlands sit at the crossroads of key global trade routes

Germany and the Netherlands are global logistics hubs with an assigned Global

Ranking of 1 and 4 respectively on the 2016 World Bank Logistics Performance

Index (“LPI”)1. Both economies are situated at the crossroads of numerous global

and European trading routes as well as within the industrial corridor of Europe.

Europe’s Main Trade Arteries Traverse Germany and the Netherlands

Established economic cores Established economic routes

European emerging markets Eastern European emerging routes
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ris
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Source: Independent Market Research Report (See Appendix C “Independent Market Research

Report” for further details)

Germany and the Netherlands are also well-positioned to further extend their

global reach in world trade given the critical roles that they play in China’s Belt and

Road Initiative, which is expected to enhance trade flows between China and

Europe via the Silk Road Economic Belt and trans-continental rail connections.

1 Source: https://lpi.worldbank.org/international/global (last accessed on the Latest Practicable Date). The World Bank

has not provided its consent to the inclusion of the information extracted from the website and therefore is not liable

for such information. While the Manager has taken reasonable actions to ensure that the information from the website

is reproduced in its proper form and context, and that the information is extracted accurately and fairly from such

website, neither the Manager nor any other party has conducted an independent review of the information contained

in such website nor verified the accuracy of the contents of the relevant information.
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China’s Belt and Road Initiative

Maritime Silk Road

of the 21st Century

Silk Road
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Over 62%of the World’s Population
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Over 31%of the World’s GDP

GERMANY

Source: Independent Market Research Report (See Appendix C “Independent Market Research

Report” for further details)

As a result of their strategic locations, Germany and the Netherlands effectively

serve as Europe’s gateway to global trade and together account for more than

approximately 34.5% of the European Union’s (“EU-28”)1 total trade. Both

countries rank amongst the top three contributors to EU-28 trade.

Germany and Netherlands are Europe’s Gateway to Global Trade

Germany

23.8%

24%
Total Trade

as % of

Country GDP

13.9%

10.7%
9.9% 9.5%

6.4%
5.6%

UK France Italy Belgium SpainThe Netherlands

(% of EU-28 Total Trade in 2016)

18% 47% 14% 18% 47% 16%

Source: Independent Market Research Report (See Appendix C “Independent Market Research

Report” for further details)

1 Comprises the 28 members of the European Union as at 2016, including Austria, Belgium, Bulgaria, Croatia, Republic

of Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hungary, Ireland, Italy, Latvia,

Lithuania, Luxembourg, Malta, Netherlands,Poland, Portugal, Romania, Slovakia, Slovenia, Spain, Sweden and the

UK.
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8.1.2 Growth in German and Dutch logistics and industrial markets supported by

positive underlying economy

Historically, Germany and the Netherlands have been two of the most resilient

developed economies in Europe. Both countries have exhibited stable real gross

domestic product (“GDP”) growth since 2013.

As the fourth largest economy in the world and the largest economy in Europe,

Germany serves as the region’s economic centre and has a strong trade

orientation with it being the 3rd largest exporter of merchandise trade globally in

2016. The German logistics market is not only the largest in the world but also the

top performer globally based on the World Bank’s 2016 LPI rankings. Germany

offers access to a large consumer base of approximately 250 million people within

a catchment area of 500km and is also the third largest exporter of goods globally

in 2016.

Germany – Real GDP Growth
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Source: Independent Market Research Report (See Appendix C “Independent Market Research

Report” for further details)

As one of the most trade-oriented economies in Europe with total trade accounting

for 47% of its GDP, the Netherlands is the 5th largest exporter of merchandise

trade globally in 2016. The Netherlands also serves as one of Europe’s top

logistics hub and is amongst the top four logistics performers globally based on the

World Bank’s 2016 LPI rankings. The Netherlands offers access to a consumer

base of approximately 160 million people that can be reached within 24 hours from

Amsterdam or Rotterdam. The Netherlands is also served by the Port of

Rotterdam, the largest sea port in Europe.
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Netherlands – Real GDP Growth
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Source: Independent Market Research Report (See Appendix C “Independent Market Research

Report” for further details)

8.1.3 Robust net absorption trends driven by limited supply and strong demand

drivers

The German logistics market continues to see limited supply of warehouse space

since 2008 due to limited land supply and competition from other higher value land

uses. The completions of warehouse developments continue to lag strong

occupier demand for warehouse space. The current supply situation has resulted

in a logistics market with minimal incentives.

On the other hand, demand for warehouse space remains strong, with take-up

reaching or exceeding approximately 5 million sq m annually since 2014.

eCommerce is expected to remain a strong demand driver due to an increasing

focus on “last-mile” logistics which places greater demand for strategically located

assets that can act as fulfilment and delivery centres. 2018 take-up is expected to

remain strong due to positive economic conditions and continued high level of

demand for space.

German Warehouse Take-up has Consistently Exceeded

Completions since 2008
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Source: Independent Market Research Report (See Appendix C “Independent Market Research

Report” for further details)
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The Dutch logistics market has seen a sharp reduction in available supply over the
last four years, with stock declining to approximately one million sq m in the
second half of 2017. There is also a shortage of modern and high-quality logistics
space in the market, with less than one third of available supply qualifying as
Grade A space. Consequently, supply has consistently lagged demand over the
last three years.

On the other hand, demand for warehouse space continues to be strong, with
national take-up reaching approximately three million sq m in 2017. The logistics
industry continues to be driven by the global movement of goods, third party
logistics and the rising importance of retail channels driven by eCommerce.

Increase Divergence of Take-up and Supply Since 2014 in
the Dutch Logistics and Industrial Market
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Source: Independent Market Research Report (See Appendix C “Independent Market Research
Report” for further details)

8.2 Prime, Strategically Located and Predominantly Freehold Portfolio

8.2.1 Stable leases backed by high-quality tenants

The New Properties offer a diversified tenant mix focused on the primary industries

of automotive, logistics services, food logistics and industrial manufacturing. As at

31 December 2017, the portfolio of New Properties has a long WALE of 8.0 years

and an occupancy rate of 100%. The New Properties also enjoy stable leases with

89% of leases having CPI-linked indexation or fixed annual escalations.

Tenant Mix of New Properties by Gross Rental Income

for the month of December 2017
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In addition, the portfolio of New Properties is underpinned by a high-quality tenant

base with strong corporate profiles. Notably, the top 10 tenants of the New

Properties by Gross Rental Income for the month of December 2017 comprise a

mix of multinational corporations with investment grade credit ratings and publicly

listed corporations.

# Top 10 Tenants Trade Sector % Gross Rental Income

1. Automotive 14.6

2. Logistics

Services

11.5

3. Food Logistics 9.7

4. Logistics

Services

9.2

5. Automotive 9.1

6. Food Logistics 6.6

7. Logistics

Services

5.0

8. Logistics

Services

3.6

9. Industrial

Manufacturing

3.5

10. Automotive 3.0

Note: Market capitalisation as at 9 March 2018.
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8.2.2 Modern logistics facilities with high specifications

The New Properties are high-quality and modern logistics facilities with an

average age1 of 7.0 years old and possess high specifications installations,

including solar photovoltaic systems, hardstand, light-emitting diode (LED)

lighting, in-rack sprinkler systems, crane installation and ventilation plants for

selected properties. Additionally, tenants have invested substantially in

automation and hi-tech systems in the facilities, which significantly enhances

tenant retention for the New Properties. Examples of such tenant-funded

investments include specialised equipment for food logistics use, such as deep

freeze and temperature-control systems.

Selected New Properties

Ziegler Facility Transgourmet Facility Volkswagen Facility

Grammer Facility Leadec Facility Constellium Facility

8.2.3 Predominantly located in major logistics clusters of Germany and the

Netherlands

A majority of the New Properties is strategically located within the major logistics

clusters of Germany and the Netherlands which cater to the core distribution

needs of both countries. Many of the New Properties are also located in or near to

designated micro logistics hubs that cater to local communities.

1 Weighted average age as at 31 December 2017 based on the higher of the two independent valuations of the New

Properties conducted by the Independent Valuers.
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Source: Independent Market Research Report (See Appendix C “Independent Market Research

Report” for further details)
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