SECURITIES AND FUTURES ACT (CAP. 289)
SECURITIES AND FUTURES (DISCLOSURE OF INTERESTS) FORM
REGULATIONS 2012 3

NOTIFICATION FORM FOR SUBSTANTIAL SHAREHOLDER(S)/ ,
UNITHOLDER(S) IN RESPECT OF INTERESTS IN SECURITIES (Electronic Format)

Explanatory Notes

1. Please read the explanatory notes carefully before completing the notification form.

2. This form is for a Substantial Shareholder(s)/Unitholder(s) to give notice under section 135, 136, 137, 137J
(as applicable to sections 135, 136 and 137) or 137U (as applicable to sections 135, 136 and 137) of the
Securities and Futures Act (the "SFA").

3. This electronic Form 3 and a separate Form C, containing the particulars and contact details of the
Substantial Shareholder(s)/Unitholder(s), must be completed by the Substantial Shareholder(s)/
Unitholder(s) or a person duly authorised by the Substantial Shareholder(s)/Unitholder(s) to do so. The
person so authorised should maintain records of information furnished to him by the Substantial
Shareholder(s)/Unitholder(s).

4. This form and Form C, are to be completed electronically and sent to the Listed Issuer via an electronic
medium such as an e-mail attachment. The Listed Issuer will attach both forms to the prescribed SGXNet
announcement template for dissemination as required under section 137G(1), 137R(1) or 137ZC(1) of the
SFA, as the case may be. While Form C will be attached to the announcement template, it will not be
disseminated to the public and is made available only to the Monetary Authority of Singapore (the
"Authority™).

5. Where a transaction results in similar notifiable obligations on the part of more than one Substantial
Shareholder/Unitholder, all of these Substantial Shareholders/Unitholders may give notice using the same
notification form.

6. A single form may be used by a Substantial Shareholder/Unitholder for more than one transaction resulting
in notifiable obligations which occur within the same notifiable period (i.e. within two business days of
becoming aware of the earliest transaction). There must be no netting-off of two or more notifiable
transactions even if they occur within the same day.

7. All applicable parts of the notification form must be completed. If there is insufficient space for your
answers, please include attachment(s) by clicking the paper clip icon on the bottom left-hand corner or in
item 11 of Part Il or item 10 of Part Ill. The total file size for all attachment(s) should not exceed 1MB.

8. Except for item 5 of Part Il and item 1 of Part IV, please select only one option from the relevant check
boxes.

9. Please note that submission of any false or misleading information is an offence under Part VIl of the SFA.
10. In this form, the term "Listed Issuer" refers to -

(&) acompany incorporated in Singapore any or all of the shares in which are listed for quotation on the
official list of a securities exchange;

(b) acorporation (not being a company incorporated in Singapore, or a collective investment scheme
constituted as a corporation) any or all of the shares in which are listed for quotation on the official list
of a securities exchange,such listing being a primary listing;




11.

(c) aregistered business trust (as defined in the Business Trusts Act (Cap. 31A)) any or all of the units
in which are listed for quotation on the official list of a securities exchange;

(d) arecognised business trust any or all of the units in which are listed for quotation on the official list
of a securities exchange, such listing being a primary listing; or

(e) a collective investment scheme that is a trust, that invests primarily in real estate and real estate-
related assets specified by the Authority in the Code on Collective Investment Schemes, and any or
all the units in which are listed for quotation on the official list of a securities exchange, such listing
being a primary listing ("Real Estate Investment Trust").

For further instructions and guidance on how to complete this notification form, please refer to section 7 of
the User Guide on Electronic Notification Forms which can be accessed at the Authority's Internet website
at http://www.mas.gov.sg (under "Regulations and Financial Stability”, "Regulations, Guidance and
Licensing”, "Securities, Futures and Fund Management”, "Forms", "Disclosure of Interests").




Part | - General

1. Name of Listed Issuer:

AIMS AMP Capital Industrial REIT

2. Type of Listed Issuer:
[ ] Company/Corporation

[ ] Registered/Recognised Business Trust
Real Estate Investment Trust

Name of Trustee-Manager/Responsible Person:

AIMS AMP Capital Industrial REIT Management Limited

3. Is more than one Substantial Shareholder/Unitholder giving notice in this form?
[ ] No (Please proceed to complete Part Il)

Yes (Please proceed to complete Parts Il & V)

4, Date of notification to Listed Issuer:

16-Mar-2018




Part Il - Substantial Shareholder(s)/Unitholder(s) Details

[To be used for multiple Substantial Shareholders/Unitholders to give notice]

Substantial Shareholder/Unitholder A @)

1. Name of Substantial Shareholder/Unitholder:

AMP Capital Finance Limited

2. Is Substantial Shareholder/Unitholder a fund manager or a person whose interest in the
securities of the Listed Issuer are held solely through fund manager(s)?

[] Yes
No

3. Natification in respect of:
[ ] Becoming a Substantial Shareholder/Unitholder

Change in the percentage level of interest while still remaining a Substantial Shareholder/Unitholder

[ ] Ceasing to be a Substantial Shareholder/Unitholder

4.  Date of acquisition of or change in interest:

16-Mar-2018

5.  Date on which Substantial Shareholder/Unitholder became aware of the acquisition of, or the
change in, interest o (if different from item 4 above, please specify the date):

16-Mar-2018

6. Explanation (if the date of becoming aware is different from the date of acquisition of, or the
change in, interest):

N/A

7.  Quantum of total voting shares/units (including voting shares/units underlying rights/options/
warrants/convertible debentures {conversion price known}) held by Substantial Shareholder/
Unitholder before and after the transaction:

Immediately before the transaction Direct Interest Deemed Interest Total

No. of voting shares/units held and/or 35,753,225 0 35,753,225

underlying the rights/options/warrants/
convertible debentures:

As a percentage of total no. of voting shares/ 5.23 0 5.23
units:
Immediately after the transaction Direct Interest Deemed Interest Total
No. of voting shares/units held and/or 62,487,383 0 62,487,383
underlying the rights/options/warrants/
convertible debentures :
9.14 0 9.14

As a percentage of total no. of voting shares/

units: @
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10.

11.

12.

Circumstances giving rise to deemed interests (if the interest is such):
[You may attach a chart in item 10 to illustrate how the Substantial Shareholder/Unitholder's deemed
interest arises]

N/A

Relationship between the Substantial Shareholders/Unitholders giving notice in this form:
[You may attach a chart in item 10 to show the relationship between the Substantial Shareholders/
Unitholders]

Please refer to attached shareholding chart.

Attachments (if any): &)
ﬂ (The total file size for all attachment(s) should not exceed 1MB.)

If this is a replacement of an earlier notification, please provide:

(@) SGXNet announcement reference of the first notification which was announced
on SGXNet (the "Initial Announcement"):

(b) Date of the Initial Announcement:

(c) 15-digit transaction reference number of the relevant transaction in the Form 3
which was attached in the Initial Announcement:

Remarks (if any):

Please see the attached public release by AMP Capital Investors Limited relating to, amongst other things,
the circumstances giving rise to the change of the interest referred to in this notice. An extract of the
acquisition agreement in relation to AMP Capital Finance Limited obtaining an increased direct interest is
attached.

Substantial Shareholder/Unitholder B @)

1.

Name of Substantial Shareholder/Unitholder:

AMP Limited

Is Substantial Shareholder/Unitholder a fund manager or a person whose interest in the
securities of the Listed Issuer are held solely through fund manager(s)?

[ ] Yes
No




3. Natification in respect of:

[ ] Becoming a Substantial Shareholder/Unitholder

Change in the percentage level of interest while still remaining a Substantial Shareholder/Unitholder

[ ] Ceasing to be a Substantial Shareholder/Unitholder

4.  Date of acquisition of or change in interest:

16-Mar-2018

5. Date on which Substantial Shareholder/Unitholder became aware of the acquisition of, or the

change in, interest o (if different from item 4 above, please specify the date):

16-Mar-2018

6. Explanation (if the date of becoming aware is different from the date of acquisition of, or the

change in, interest):

N/A

7.  Quantum of total voting shares/units (including voting shares/units underlying rights/options/
warrants/convertible debentures {conversion price known}) held by Substantial Shareholder/

Unitholder before and after the transaction:

Immediately before the transaction Direct Interest Deemed Interest Total
No. of voting shares/units held and/or 0 63,814,724 63,814,724
underlying the rights/options/warrants/
convertible debentures:

As a percentage of total no. of voting shares/ 9.34 9.34
units:
Immediately after the transaction Direct Interest Deemed Interest Total
No. of voting shares/units held and/or 0 63,814,724 63,814,724
underlying the rights/options/warrants/
convertible debentures :
9.34 9.34

As a percentage of total no. of voting shares/

units: @

8.  Circumstances giving rise to deemed interests (if the interest is such):

[You may attach a chart in item 10 to illustrate how the Substantial Shareholder/Unitholder's deemed

interest arises]

Upon completion of the acquisition of the 26,734,158 units by AMP Capital Finance Limited from Parangool
Overseas Limited, AMP Limited will be deemed interested in the 62,487,383 units in the Issuer held directly
by AMP Capital Finance Limited and it has a deemed interest in 1,327,341 units in the Issuer held directly by
AIM AMP Capital Industrial REIT Management Limited.

9. Relationship between the Substantial Shareholders/Unitholders giving notice in this form:
[You may attach a chart in item 10 to show the relationship between the Substantial Shareholders/

Unitholders]
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10.

11.

12.

Please refer to attached shareholding chart.

Attachments (if any): )

ﬂ (The total file size for all attachment(s) should not exceed 1MB.)

If this is a replacement of an earlier notification, please provide:

(@ SGXNet announcement reference of the first notification which was announced
on SGXNet (the "Initial Announcement"):

(b) Date of the Initial Announcement:

(c) 15-digit transaction reference number of the relevant transaction in the Form 3
which was attached in the Initial Announcement:

Remarks (if any):

Please see the attached public release by AMP Capital Investors Limited relating to, amongst other things,
the circumstances giving rise to the change in characterisation of the interest referred to in this notice. An
extract of the acquisition agreement in relation to AMP Capital Finance Limited obtaining an increased direct
interest is attached.

Substantial Shareholder/Unitholder C @

1.

Name of Substantial Shareholder/Unitholder:

AMP Group Holdings Limited

Is Substantial Shareholder/Unitholder a fund manager or a person whose interest in the
securities of the Listed Issuer are held solely through fund manager(s)?

[] Yes
No

Notification in respect of:
[ ] Becoming a Substantial Shareholder/Unitholder

Change in the percentage level of interest while still remaining a Substantial Shareholder/Unitholder

[ ] Ceasing to be a Substantial Shareholder/Unitholder

Date of acquisition of or change in interest:

16-Mar-2018

Date on which Substantial Shareholder/Unitholder became aware of the acquisition of, or the
change in, interest o (if different from item 4 above, please specify the date):

16-Mar-2018




6. Explanation (if the date of becoming aware is different from the date of acquisition of, or the

change in, interest):

N/A

7.  Quantum of total voting shares/units (including voting shares/units underlying rights/options/
warrants/convertible debentures {conversion price known}) held by Substantial Shareholder/
Unitholder before and after the transaction:

Immediately before the transaction Direct Interest Deemed Interest Total
No. of voting shares/units held and/or 0 63,814,724 63,814,724
underlying the rights/options/warrants/
convertible debentures:

As a percentage of total no. of voting shares/ 9.34 9.34
units:
Immediately after the transaction Direct Interest Deemed Interest Total
No. of voting shares/units held and/or 0 63,814,724 63,814,724
underlying the rights/options/warrants/
convertible debentures :
As a percentage of total no. of voting shares/ 0 9.34 9.34
units: @

8.  Circumstances giving rise to deemed interests (if the interest is such):
[You may attach a chart in item 10 to illustrate how the Substantial Shareholder/Unitholder's deemed

interest arises]

Upon completion of the acquisition of the 26,734,158 units by AMP Capital Finance Limited from Parangool
Overseas Limited, AMP Group Holdings Limited will be deemed interested in the 62,487,383 units in the
Issuer held directly by AMP Capital Finance Limited and it has a deemed interest in 1,327,341 units in the
Issuer held directly by AIM AMP Capital Industrial REIT Management Limited.

9. Relationship between the Substantial Shareholders/Unitholders giving notice in this form:
[You may attach a chart in item 10 to show the relationship between the Substantial Shareholders/

Unitholders]

Please refer to attached shareholding chart.

10. Attachments (if any): @

11.

ﬁ (The total file size for all attachment(s) should not exceed 1MB.)

If this is a replacement of an earlier notification, please provide:

(@)

SGXNet announcement reference of the first notification which was announced

on SGXNet (the "Initial Announcement"):
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12.

Substantial Shareholder/Unitholder D @)

(b) Date of the Initial Announcement:

(c)  15-digit transaction reference number of the relevant transaction in the Form 3
which was attached in the Initial Announcement:

Remarks (if any):

Please see the attached public release by AMP Capital Investors Limited relating to, amongst other things,
the circumstances giving rise to the change in characterisation of the interest referred to in this notice. An
extract of the acquisition agreement in relation to AMP Capital Finance Limited obtaining an increased direct
interest is attached.

1.

Name of Substantial Shareholder/Unitholder:

AMP Holdings Limited

Is Substantial Shareholder/Unitholder a fund manager or a person whose interest in the
securities of the Listed Issuer are held solely through fund manager(s)?

[] Yes
No

Notification in respect of:
[ ] Becoming a Substantial Shareholder/Unitholder

Change in the percentage level of interest while still remaining a Substantial Shareholder/Unitholder

[ ] Ceasing to be a Substantial Shareholder/Unitholder

Date of acquisition of or change in interest:

16-Mar-2018

Date on which Substantial Shareholder/Unitholder became aware of the acquisition of, or the
change in, interest o (if different from item 4 above, please specify the date):

16-Mar-2018

Explanation (if the date of becoming aware is different from the date of acquisition of, or the
change in, interest):

N/A

Quantum of total voting shares/units (including voting shares/units underlying rights/options/
warrants/convertible debentures {conversion price known}) held by Substantial Shareholder/
Unitholder before and after the transaction:

Immediately before the transaction Direct Interest Deemed Interest Total
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As a percentage of total no. of voting shares/
units:

Immediately after the transaction

Direct Interest

Deemed Interest

No. of voting shares/units held and/or 63,814,724 63,814,724
underlying the rights/options/warrants/
convertible debentures:

9.34 9.34

As a percentage of total no. of voting shares/

units: @

No. of voting shares/units held and/or 63,814,724 63,814,724
underlying the rights/options/warrants/
convertible debentures :

9.34 9.34

8. Circumstances giving rise to deemed interests (if the interest is such):

[You may attach a chart in item 10 to illustrate how the Substantial Shareholder/Unitholder's deemed
interest arises]

Upon completion of the acquisition of the 26,734,158 units by AMP Capital Finance Limited from Parangool
Overseas Limited, AMP Holdings Limited will be deemed interested in the 62,487,383 units in the Issuer held
directly by AMP Capital Finance Limited and it has a deemed interest in 1,327,341 units in the Issuer held
directly by AIM AMP Capital Industrial REIT Management Limited.

9. Relationship between the Substantial Shareholders/Unitholders giving notice in this form:
[You may attach a chart in item 10 to show the relationship between the Substantial Shareholders/
Unitholders]

Please refer to attached shareholding chart.

10. Attachments (if any): @

ﬁ (The total file size for all attachment(s) should not exceed 1MB.)

11. Ifthisis areplacement of an earlier notification, please provide:

(@ SGXNet announcement reference of the first notification which was announced
on SGXNet (the "Initial Announcement”):

(b)  Date of the Initial Announcement:

(c) 15-digit transaction reference number of the relevant transaction in the Form 3
which was attached in the Initial Announcement:

12. Remarks (if any):

Please see the attached public release by AMP Capital Investors Limited relating to, amongst other things,
the circumstances giving rise to the change in characterisation of the interest referred to in this notice. An

extract of the acquisition agreement in relation to AMP Capital Finance Limited obtaining an increased direct
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interest Is attached.

Substantial Shareholder/UnitholderE @)

1. Name of Substantial Shareholder/Unitholder:

AMP Capital Holdings Limited

2. Is Substantial Shareholder/Unitholder a fund manager or a person whose interest in the
securities of the Listed Issuer are held solely through fund manager(s)?

[] Yes
No

3. Notification in respect of:
[ ] Becoming a Substantial Shareholder/Unitholder

Change in the percentage level of interest while still remaining a Substantial Shareholder/Unitholder

[ ] Ceasing to be a Substantial Shareholder/Unitholder

4.  Date of acquisition of or change in interest:

16-Mar-2018

5.  Date on which Substantial Shareholder/Unitholder became aware of the acquisition of, or the
change in, interest o (if different from item 4 above, please specify the date):

16-Mar-2018

6. Explanation (if the date of becoming aware is different from the date of acquisition of, or the
change in, interest):

N/A

7.  Quantum of total voting shares/units (including voting shares/units underlying rights/options/
warrants/convertible debentures {conversion price known}) held by Substantial Shareholder/
Unitholder before and after the transaction:

Immediately before the transaction Direct Interest Deemed Interest Total

No. of voting shares/units held and/or 0 63,814,724 63,814,724

underlying the rights/options/warrants/
convertible debentures:

As a percentage of total no. of voting shares/ 0 9.34 9.34
units:
Immediately after the transaction Direct Interest Deemed Interest Total
No. of voting shares/units held and/or 0 63,814,724 63,814,724
underlying the rights/options/warrants/
convertible debentures :
0 9.34 9.34

As a percentage of total no. of voting shares/

units: @
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10.

11.

12.

Circumstances giving rise to deemed interests (if the interest is such):
[You may attach a chart in item 10 to illustrate how the Substantial Shareholder/Unitholder's deemed
interest arises]

Upon completion of the acquisition of the 26,734,158 units by AMP Capital Finance Limited from Parangool
Overseas Limited, AMP Capital Holdings Limited will be deemed interested in the 62,487,383 units in the
Issuer held directly by AMP Capital Finance Limited and it has a deemed interest in 1,327,341 units in the
Issuer held directly by AIM AMP Capital Industrial REIT Management Limited.

Relationship between the Substantial Shareholders/Unitholders giving notice in this form:
[You may attach a chart in item 10 to show the relationship between the Substantial Shareholders/
Unitholders]

Please refer to attached shareholding chart.

Attachments (if any): &)
ﬂ (The total file size for all attachment(s) should not exceed 1MB.)

If this is a replacement of an earlier notification, please provide:

(@) SGXNet announcement reference of the first notification which was announced
on SGXNet (the "Initial Announcement"):

(b) Date of the Initial Announcement:

(c) 15-digit transaction reference number of the relevant transaction in the Form 3
which was attached in the Initial Announcement:

Remarks (if any):

Please see the attached public release by AMP Capital Investors Limited relating to the circumstances giving
rise to the change in characterisation of the interest referred to in this notice. An extract of the acquisition
agreement in relation to AMP Capital Finance Limited obtaining an increased direct interest is attached.




Part IV - Transaction details

1. Type of securities which are the subject of the transaction (more than one option may be
chosen):

Voting shares/units

[ ] Rights/Options/Warrants over voting shares/units

[] Convertible debentures over voting shares/units (conversion price known)
[ ] Others (please specify):

2. Number of shares, units, rights, options, warrants and/or principal amount of convertible
debentures acquired or disposed of by Substantial Shareholders/Unitholders:

26,734,158

3. Amount of consideration paid or received by Substantial Shareholders/Unitholders (excluding
brokerage and stamp duties):

See clause 3.1 in the acquisition agreement dealing with consideration and rights of escalation

4.  Circumstance giving rise to the interest or change in interest:
Acquisition of:
[ ] Securities via market transaction
Securities via off-market transaction (e.g. married deals)
[ ] Securities via physical settlement of derivatives or other securities
[ ] Securities pursuant to rights issue
[ ] Securities via a placement

[ ] Securities following conversion/exercise of rights, options, warrants or other convertibles

Disposal of:

[ ] Securities via market transaction

[ ] Securities via off-market transaction (e.g. married deals)
Other circumstances:

[ ] Acceptance of take-over offer for the Listed Issuer

(] Corporate action by the Listed Issuer which Substantial Shareholders/Unitholders did not participate
in (please specify):

[ ] Others (please specify):




Item 5 is to be completed by an individual submitting this notification form on behalf of the Substantial
Shareholders/Unitholders.

5. Particulars of Individual submitting this notification form to the Listed Issuer:
(@) Name of Individual:

Reema Monisha Ramswarup

(b) Designation (if applicable):

Company Secretary

(c) Name of entity (if applicable):

AMP Capital Finance Limited

Transaction Reference Number (auto-generated):

811|414|13|6|3|4(1{4(2]|2]|8|5]|3
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FURTHER INFORMATION



AMP Capital acquires additional direct interest in AIMS AMP Capital Industrial REIT



Today agreement was reached with Parangool Overseas Limited (“Parangool”) that AMP Capital Finance Limited (“AMPCF”) would directly acquire the 3.9% interest held by Parangool in AIMS AMP Capital Industrial REIT (“AA-REIT”).[footnoteRef:1]  An extract of the agreement, which provides details of the sale arrangements and consideration payable, together with this information and various substantial holder notices, has been provided to the Manager of AA-REIT[footnoteRef:2] today.   [1:  Parangool held its stake through a custodian.  AMPCF intends to hold its stake through BNP Paribas as its custodian.]  [2:  The Manager of AA-REIT is AIMS AMP Capital Industrial REIT Management Limited.] 




As a result of the agreement, AMP Capital Investors Limited (“AMP Capital”) notes the change in the characterisation of interests in AA-REIT of AMP Capital entities so that AMPCF will hold the principal stake directly.  As previously disclosed, an interest of approximately 9.3% in AA-REIT was held for some time with approximately 5% held directly by AMPCF and AMP Capital entities having a deemed interest in the 3.9% previously held by Parangool.  AMP Capital intends to keep the size of the principal stake under consideration and reserves the right to increase, decrease or maintain the principal stake as it considers commercially appropriate. 



AMP Capital today also advises that it is undertaking a review of its ownership interests in the management entities which provide services to AA-REIT as well as the principal stake.  AMP Capital will keep the Manager of AA-REIT informed in relation to any material developments (including the outcome of the review). 

[bookmark: _GoBack]

Media enquiries

Lara Evans

M +61 419 226 449

E  lara.evans@ampcapital.com

		[image: Twitter]

		AMPCapital
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Group structure of AMP Group 

























Notes:


(1)
All interests are 100% 

(2)
AMP Group Holdings Limited holds 100% A class shares that carry voting rights in AMP Holdings Limited

(3) 
AMP Holdings Limited owns 85% (not 100%) of AMP Capital Holdings Limited. The remaining 15% is owned by Mitsubishi UFJ Trust Bank.

(4)
AMP Capital Investors Limited is the investment manager of the fund which holds 26,734,158 units for and on behalf of Parangool Overseas Limited, and which is proposed to be acquired by AMP Capital Finance Limited

(5) Owned 50% by AMP Capital Investors International Holdings Limited
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Extract of Unit Sale and Purchase Agreement dated _______________________ 2018


Parties









		Name

		Parangool Overseas Limited c/o AMP Capital Investors Limited (ABN 59 001 777 591) 

		

		Name

		AMP Capital Finance Limited 


(ABN 41 123 968 089) of 33 Alfred Street, Sydney NSW 2000, Australia 







		Short form name

		Seller

		

		Short form name

		Buyer



		





Background


The Seller is the beneficial owner of the Sale Units. The Seller has agreed to sell the beneficial interest, and the Buyer has agreed to buy, the beneficial interest in the Sale Units on the terms of this agreement. The legal owner of the Sale Units is the Seller’s Custodian.  The Buyer intends to have the legal interest in the Sale Units held by the Buyer’s Custodian

1. Defined terms 


Defined terms are set out in Schedule 1.

2. Sale and purchase of Sale Units


2.1 Sale and purchase


The Seller agrees to sell the Sale Units to the Buyer and the Buyer agrees to buy the Sale Units from the Seller, for the Purchase Price, on the terms and conditions of this agreement.


3. Purchase Price


3.1 Purchase Price


(a) The Purchase Price for the Sale Units will be paid as follows:


(i) on Completion and in accordance with Clause 3.2 the Buyer will pay to the Seller an amount equal to the Completion Payment multiplied by the number of Sale Units; and 


(ii) if, in the 12 months following Completion, the Buyer or a Related Body Corporate enters into a sale agreement (“Sale Agreement”) under which any of the Sale Units together with any of the Related Units will be sold to a third party other than if it is in connection with an AA-REIT Transaction (Relevant Transaction) and such sale is completed, then the Buyer must pay to the Seller the Post Completion Payment in accordance with clause 3.1(b). Notwithstanding that the completion of the Relevant Transaction takes place more than 12 months after Completion, the Post Completion Payment will still be payable.

(b) The Post Completion Payment must be paid via electronic funds transfer to a bank account specified by the Seller to the Buyer no later than 10 Business Days after the Buyer and any Related Body Corporate completes the sale of the Sale Units and the Related Units.  

(c) For the avoidance of doubt, the parties acknowledge and agree that where a Relevant Transaction does not include all the Sale Units and all the Related Units, then the Post Completion Payment must  be determined by the Buyer on the following basis:


(i) calculate the total number of Sale Units as a proportion of the aggregate Trust units held by the Buyer or a Related Body Corporate of the Buyer immediately before the Buyer entered into the sale agreement for the Relevant Transaction; and


(ii) apply the percentage determined under (i) to calculate the pro-rata entitlement that the Seller will receive of the consideration received by the Buyer in the Relevant Transaction. 

3.2 Seller obligations


(a) Prior to Completion, the Seller must instruct and procure that the Seller’s Custodian will, on Completion, transfer and credit the book-entry securities in respect of the Sale Units into the securities account of the Buyer’s Custodian maintained with the Depository. The Buyer shall provide all the information which the Seller may require, including details of the Buyer’s account with the Buyer’s Custodian, for the Seller to perform its obligations under this clause 3.2(a).

(b) At Completion, the Seller must deliver to the Buyer (in a form acceptable to the Buyer acting reasonably) such documents required to transfer the Sale Units to the securities account of the Buyer’s Custodian on behalf of the Buyer and which identifies the Buyer’s beneficial interest in the Sale Units.


(c) The Seller must give all instructions and take all other steps necessary to procure that on Completion the Sale Units are transferred to the securities account of the Buyer or the Buyer’s Custodian.


If for any reason the Sale Units are unable to be transferred in the way set out above, the Seller must at Completion deliver to the Buyer such completed transfers of the Sale Units or other documents in favour of the Buyer’s Custodian as transferee duly executed by the registered holder as transferor which are necessary to give effect to the transfer of all of the Sale Units to the Buyer and the Buyer’s Custodian. 

3.3 Buyer obligations


The Buyer must:


(a) notify to the Seller the particulars of the Buyer’s Custodian and securities account maintained with the Depository at least 3 Business Days prior to Completion;


(b) give all instructions and take all other steps necessary to procure that on Completion the Completion Payment is paid to the Seller; 

(c) shall as soon as reasonably practicable after a sale and purchase agreement in relation to a Relevant Transaction is executed, notify the Seller in writing setting out: (i) the date of execution of such agreement; (ii) the completion date for the Relevant Transaction; and (iii) the calculations for the Post Completion Payment; and 


(d) pay the Post Completion Payment in accordance with clause 3.1(b).


The Buyer must at Completion pay the Completion Payment to the Seller by:

(e) electronic funds transfer to a bank account specified by the Seller to the Buyer at least 3 Business Days before Completion and confirmed by the Buyer to the Seller by notice; or


(f) otherwise, unendorsed bank cheque drawn on a bank of the Buyer’s choosing.


3.4 Simultaneous actions at Completion


In respect of Completion:


(g) the obligations of the parties under this agreement are interdependent; and


(h) unless otherwise stated, all actions required to be performed by a party at Completion are taken to have occurred simultaneously on the Completion Date.

Schedule 1 – Definitions


These meanings apply unless the contrary intention appears. 


AA-REIT Transaction means a transaction which is a trust scheme, acquisition or takeover offer for the units of the Trust under which more than 50% of the units in the Trust are acquired or entitled to be acquired by the buyer or its nominee without the buyer or a Related Body Corporate or nominee having obtained the agreement or consent of any of the Buyer, the Manager or a Related Body Corporate of either of them.

Business Day means a day other than a Saturday, Sunday or public holiday in Sydney, New South Wales and Singapore.

Buyer’s Custodian means BNP Paribas Services (Singapore Branch) or any sub-custodian acting for it.

Completion means completion of the sale and purchase of the Sale Units in accordance with clause 3 and Complete has a corresponding meaning.


Completion Date means the date that is five Business Days after the date of this Agreement or any other date agreed by the Seller and the Buyer. 


Completion Payment means, for each Sale Unit, an amount equal to the volume weighted average price for a Trust unit for the 1 month trading period ending on the trading day prior to the date that this agreement is executed, provided that the price paid by the Buyer per Sale Unit must be at least S$1.3512 and no more than S$1.40.


Depository means The Central Depository (Pte) Limited.

Encumbrance means any mortgage, lien, charge, pledge, assignment by way of security, security interest, title retention, preferential right or trust arrangement, claim, covenant, profit á prendre, easement or other security arrangement or any other arrangement having the same effect.


Government Agency means any governmental, semi-governmental, administrative, fiscal, judicial or quasi-judicial body, department, commission, authority, tribunal, agency or entity.


Loss means all damage, loss, cost, claim, liability, obligation or expense (including legal costs and expenses of any kind), but excluding liability for any consequential or indirect losses, economic losses or loss of profits.


Manager means AIMS AMP Capital Industrial REIT Management Limited, as the manager of the Trust.

Post Completion Payment means the amount determined by applying the following formula:


(Net Third Party Consideration – Completion Payment) x Relevant Sale Units


Where:


Net Third Party Consideration means in respect of a Relevant Transaction:


(a) the aggregate consideration received from the third party buyer for all Trust units sold by the Buyer in the Relevant Transaction less an amount equal to any costs and expenses incurred by or on behalf the Buyer in selling the Trust units; divided by


(b) the number of Trust units sold by the Buyer in the Relevant Transaction.

Relevant Sale Units means in respect of a Relevant Transaction, the total number of Trust units sold by the Buyer in the Relevant Transaction multiplied by the percentage calculated in accordance with clause 3.1(c)(i).

Purchase Price means the Completion Payment plus any Post Completion Payment.


Related Body Corporate has the same meaning that term has in the Corporations Act 2001 (Cwlth).

Related Units means the units in the Trust owned by the Buyer or a Related Body Corporate (on its personal account which excludes any units in the Trust held by the Buyer or a Related Body Corporate on behalf of another party or which form part of the statutory fund assets of AMP Life Limited held for policyholders) which are being sold in the Relevant Transaction which shall exclude the Sale Units.

Relevant Transaction has the meaning that term has in clause 3.1.

Sale Units means the 26,734,158 units in the Trust agreed to be sold under this agreement and Sale Unit means any one of those units.

Seller’s Custodian means Pictet or any sub-custodian acting for it. 

Trust means AIMS AMP Capital Industrial REIT, a real estate investment trust constituted under the laws of the Republic of Singapore and listed on Singapore Exchange Securities Trading Limited.

Unless the contrary intention appears, a reference in this agreement to:

(c) (variations or replacements) a document (including this agreement) includes any variation or replacement of it;


(d) (clauses, annexures and schedule) a clause, annexure or schedule is a reference to a clause in or annexure or schedule to this agreement;


(e) (reference to statutes) a statute, ordinance, code or other law includes regulations and other instruments under it and consolidations, amendments, re-enactments or replacements of any of them;


(f) (law) means common law, principles of equity and laws made by parliament (and laws made by parliament include State, Territory and Commonwealth laws and regulations and other instruments under them, and considerations, amendments, re-enactments or replacements of any of them);


(g) (singular includes plural) the singular includes the plural and vice versa;


(h) (person) the word “person” includes an individual, a firm, a body corporate, a partnership, joint venture, an unincorporated body or association, or any Government Agency;


(i) (executors, administrators, successors) a particular person includes a reference to the person’s executors, administrators, successors, substitutes (including persons taking by novation) and assigns;


(j) (dollars) Singapore dollars, dollars, S$ or $ is a reference to the lawful currency of the Republic of Singapore;


(k) (meaning not limited) the words “include”, “including”, “for example” or “such as”, when introducing an example, do not limit the meaning of the words to which the example relates to that example or examples of a similar kind; 

(l) (custodian) where the context requires, a reference to the Buyer or the Seller includes a reference to the Buyer’s Custodian or the Seller’s Custodian as the context requires; and


(m) (third party) for the avoidance of doubt, a reference to a third party in clause 3.1 and the definition of “Post Completion Payment” includes a reference to AIMS Financial Holding Limited and its Related Bodies Corporate.
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