IMPORTANT NOTICE

NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN THE UNITED STATES

IMPORTANT: You must read the following before continuing. The following applies to the offering
circular following this page (the “Offering Circular”), and you are therefore advised to read this carefully
before reading, accessing or making any other use of the Offering Circular. In accessing the Offering
Circular, you agree to be bound by the following terms and conditions, including any modifications to
them any time you receive any information from us as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR
SALE IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO.
THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE SECURITIES MAY NOT BE
OFFERED OR SOLD WITHIN THE UNITED STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM,
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THIS OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON
AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT
BE FORWARDED TO ANY U.S. ADDRESS. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION
OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS
DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF
OTHER JURISDICTIONS.

FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES
ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO
THIS TRANSMISSION CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT
AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED IN
THE OFFERING CIRCULAR.

Confirmation of your Representation: This Offering Circular is being sent at your request and by
accepting the e-mail and accessing this Offering Circular, you shall be deemed to have represented to
us (1) that the electronic mail address that you gave us and to which this e-mail has been delivered is
not located in the United States, its territories or possessions, and (2) that you consent to delivery of such
Offering Circular and any amendments or supplements thereto by electronic transmission.

You are reminded that this Offering Circular has been delivered to you on the basis that you are a person
into whose possession this Offering Circular may be lawfully delivered in accordance with the laws of the
jurisdiction in which you are located and you may not, nor are you authorised to, deliver this Offering
Circular, electronically or otherwise, to any other person. If you have gained access to this transmission
contrary to the foregoing restrictions, you are not allowed to purchase any of the securities described in
this Offering Circular.

The materials relating to the offering of securities to which this Offering Circular relates do not constitute,
and may not be used in connection with, an offer or solicitation in any place where offers or solicitations
are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or dealer
and the underwriters or any affiliate of the underwriters is a licensed broker or dealer in that jurisdiction,
the offering shall be deemed to be made by the underwriters or such affiliate on behalf of the Issuers and
the Guarantor (as defined in this Offering Circular) in such jurisdiction.

This Offering Circular has been sent to you in an electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic transmission and
consequently none of the Issuers, the Guarantor, Credit Suisse (Singapore) Limited, DBS Bank Ltd. or
The Hongkong and Shanghai Banking Corporation Limited (the “Arrangers”), the Dealers (as defined in
this Offering Circular), any person who controls any of them, or any director, officer, employee, adviser
or agent of any of them, or any affiliate of any such person accepts any liability or responsibility
whatsoever in respect of any difference between the Offering Circular distributed to you in electronic
format and the hard copy version available to you on request from the Arrangers and the Dealers.

Actions that You May Not Take: If you receive this document by e-mail, you should not reply by e-mail
to this notice, and you may not purchase any securities by doing so. Any reply e-mail communications,
including those you generate by using the “Reply” function on your email software, will be ignored or
rejected.

You are responsible for protecting against viruses and other destructive items. If you receive this
document by e-mail, your use of this e-mail is at your own risk and it is your responsibility to take
precautions to ensure that it is free from viruses and other items of a destructive nature.
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ESR CAYMAN LIMITED

(Incorporated with limited liability in the Cayman Islands)
(Company Registration Number: 257877)
(as Issuer and as Guarantor in relation to any Securities by an Issuer other than ESR Cayman Limited)

U.S.$2,000,000,000
Multicurrency Debt Issuance Programme

Under the Multicurrency Debt Issuance Programme described in this Offering Circular (the “Programme”), ESR Cayman
Limited (“ESR”), subject to compliance with all relevant laws, regulations and directives, may from time to time issue euro
medium term notes (the “Notes”) or perpetual securities (the “Perpetual Securities” and, together with the Notes, the
“Securities”). The Perpetual Securities may rank as senior obligations (the “Senior Perpetual Securities”) or subordinated
obligations (the “Subordinated Perpetual Securities”) of the relevant Issuer. The aggregate nominal amount of Securities
outstanding will not at any time exceed U.S.$2,000,000,000 (or the equivalent in other currencies), subject to increase as
described herein.

The Dealer Agreement, the Trust Deed and the Agency Agreement each contain provisions enabling additional issuers to
accede as issuers under the Programme. In such event, ESR and such additional issuers (together, the “Issuers”, and each,
an “Issuer”) shall make available a supplementary Offering Circular in relation to such accession. Securities issued by an
Issuer other than ESR (the “Guaranteed Securities”) will be guaranteed (the “Guarantee”) by ESR (in such capacity, the
“Guarantor”). Securities issued by ESR will not be guaranteed. References in this Offering Circular to the Guarantor and the
Guarantee shall only apply to any Guaranteed Securities that are issued under the Programme.

The Securities may be issued by each Issuer on a continuing basis to one or more of the Dealers appointed under the
Programme from time to time (each a “Dealer” and together the “Dealers”), which appointment may be for a specific issue
or on an ongoing basis. References in this Offering Circular to the “relevant Dealer” shall, in the case of an issue of Securities
being (or intended to be) subscribed for by more than one Dealer, be to all Dealers agreeing to subscribe for such Securities.

Application has been made to the Singapore Exchange Securities Trading Limited (the “SGX-ST”) for permission to deal in
and for the listing of any Securities which are agreed at the time of issue thereof to be so listed on the SGX-ST. Such
permission will be granted when such Securities have been admitted to the Official List of the SGX-ST. Unlisted series of
Securities may also be issued pursuant to the Programme and Securities may also be listed on stock exchanges other than
the SGX-ST. The relevant pricing supplement (each, a “Pricing Supplement”) in respect of any series of Securities will
specify whether or not such Securities will be listed on the SGX-ST or on any other stock exchange. There is no assurance
that the application to the Official List of the SGX-ST for the listing of the Securities will be approved. Admission to the Official
List of the SGX-ST and listing of any Securities on the SGX-ST is not to be taken as an indication of the merits of the Issuers,
the Guarantor, the Group (as defined below) or such Securities. The SGX-ST assumes no responsibility for the correctness
of any of the statements made, opinions expressed or reports contained in this Offering Circular.

The Securities may be issued in bearer form (“Bearer Securities”) or in registered form (“Registered Securities”) only. Each
Series (as defined in the terms and conditions of the Notes or, as the case may be, the Perpetual Securities) in bearer form
will be represented on issue by a temporary global security in bearer form (each a “Temporary Global Security”). Interests
in a Temporary Global Security will be exchangeable, in whole or in part, for interests in a permanent global security in bearer
form (each a “Permanent Global Security” and, together with the Temporary Global Securities, the “Global Securities”) on
or after the date falling 40 days after the later of the commencement of the offering and the relevant issue date, upon
certification as to non-U.S. beneficial ownership. Each Series of Registered Securities will be represented by registered
certificates (each a “Certificate”), without coupons, one Certificate being issued in respect of each Securityholder’s entire
holding of Registered Securities of one Series. Registered Securities will initially be represented by a registered global
certificate (each a “Global Certificate”) without interest coupons.

Global Securities and Global Certificates may be: (i) deposited on the relevant issue date with a common depositary (the
“Common Depositary”) on behalf of Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream,
Luxembourg”); (ii) deposited on the relevant issue date with The Central Depository (Pte) Limited (“CDP”); or (iii) delivered
outside a clearing system, as agreed between the Issuer, the Issuing and Paying Agent (as defined below), the Trustee (as
defined below) and the relevant Dealer. Beneficial interests in Global Securities or Global Certificates held in book-entry form
through Euroclear, Clearstream, Luxembourg and/or CDP will be shown on, and transfers thereof will be effected only through,
records maintained by Euroclear or Clearstream, Luxembourg or CDP, as the case may be. The provisions governing the
exchange of interests in Global Securities for other Global Securities and Global Securities and Global Certificates for
Securities in definitive form (the “definitive Securities”) are described in “Summary of Provisions Relating to the Securities
while in Global Form”.

Unless otherwise stated in a relevant Pricing Supplement, Tranches of Securities to be issued under the Programme will be
unrated.

The Securities and the Guarantee have not been and will not be registered under the United States Securities Act of 1933,
as amended (the “Securities Act”) or with any securities regulatory authority of any state or other jurisdiction of the United
States, and the Securities may include Bearer Securities that are subject to U.S. tax law requirements and restrictions.
Subject to certain exceptions, the Securities may not be offered, sold, or, in the case of Bearer Securities, delivered within
the United States. Registered Securities are subject to certain restrictions on transfer, see “Subscription and Sale”.
Investing in Securities issued under the Programme involves certain risks. Prospective investors should have regard,
inter alia, to the factors described under the section headed “Risk Factors” in this Offering Circular.

Arrangers
Credit Suisse DBS Bank Ltd. HSBC
Dealers
Credit Suisse DBS Bank Ltd. HSBC



NOTICE TO INVESTORS

The Issuers and the Guarantor accept responsibility for the information contained in this
Offering Circular. The Issuers and the Guarantor, having made all reasonable enquiries,
confirm that (i) this Offering Circular contains all information with regard to the Issuers, the
Guarantor and any subsidiaries of the Guarantor taken as a whole (together, the “Group”), the
Securities and the Guarantee which is material in the context of the issue and offering of the
Securities and the giving of the Guarantee, (ii) the statements contained in this Offering
Circular relating to each Issuer, the Guarantor and the Group are in every material particular
true and accurate and not misleading, (iii) the opinions, expectations and intentions expressed
in this Offering Circular with regard to each Issuer, the Guarantor and the Group are honestly
held, have been reached after considering all relevant circumstances and are based on
reasonable assumptions, (iv) there are no other facts in relation to any Issuer, the Guarantor,
the Group, the Securities or the Guarantee the omission of which would make any statement
in this Offering Circular misleading in any material respect, and (v) all reasonable enquiries
have been made by each Issuer and the Guarantor to ascertain such facts and to verify the
accuracy of all such information and statements in this Offering Circular.

This Offering Circular is to be read in conjunction with all documents which are incorporated
herein by reference (see “Documents Incorporated by Reference”). This Offering Circular shall
be read and construed on the basis that such documents are incorporated in, and form part of,
this Offering Circular.

This Offering Circular has been prepared by the Issuers and the Guarantor for use in
connection with the offer and sale of the Securities outside the United States. The Issuers, the
Guarantor, the Arrangers and the Dealers reserve the right to reject any offer to purchase the
Securities, in whole or in part, for any reason. This Offering Circular does not constitute an
offer to any person in the United States. Distribution of this Offering Circular to any person
within the United States, is unauthorised and any disclosure without the prior written consent
of the Issuers and the Guarantor of any of its contents to any person within the United States,
is prohibited.

No person has been authorised to give any information or to make any representation other
than those contained in this Offering Circular and the relevant Pricing Supplement in
connection with the issue or sale of the Securities and, if given or made, such information or
representation must not be relied upon as having been authorised by the Issuers, the
Guarantor, any of the Dealers or the Arrangers, DB International Trust (Singapore) Limited as
trustee (the “Trustee”) or any of the Agents (as defined in the Agency Agreement referred to
herein).

Save as expressly stated in this Offering Circular, nothing contained herein is, or may be relied
upon as, a promise or representation as to the future performance or policies of the Issuers,
the Guarantor or the Group. Neither the delivery of this Offering Circular (or any part thereof)
nor any sale, offering or purchase made in connection herewith shall, under any
circumstances, create any implication that there has been no change in the prospects, results
of operation or general affairs of the Issuers, the Guarantor or the Group since the date hereof
or the date upon which this Offering Circular has been most recently amended or
supplemented or that there has been no adverse change in the financial position of the
Issuers, the Guarantor or the Group since the date hereof or the date upon which this Offering
Circular has been most recently amended or supplemented or that any other information
supplied in connection with the Programme is correct as of any time subsequent to the date
on which it is supplied or, if different, the date indicated in the document containing the same.

The distribution and publication of this Offering Circular or any such other document or
information and the offering or sale of the Securities in certain jurisdictions may be restricted
by law. Persons who distribute or publish this Offering Circular or any such other document or



information or into whose possession this Offering Circular or any such other document or
information comes are required by the Issuers, the Guarantor, the Dealers and the Arrangers
to inform themselves about and to observe any such restrictions and all applicable laws,
orders, rules and regulations. In particular, there are restrictions on the distribution of this
Offering Circular and the offer or sale of Securities in the United States, the European
Economic Area, the United Kingdom, Hong Kong, Singapore, Japan, the PRC and the Cayman
Islands (see “Subscription and Sale”).

THE SECURITIES AND THE GUARANTEE HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OR WITH ANY SECURITIES
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED
STATES, AND THE SECURITIES MAY INCLUDE BEARER SECURITIES (AS DEFINED
HEREIN) THAT ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS. SUBJECT TO CERTAIN
EXCEPTIONS, THE SECURITIES MAY NOT BE OFFERED, SOLD, OR, IN THE CASE OF
BEARER SECURITIES, DELIVERED WITHIN THE UNITED STATES. REGISTERED
SECURITIES ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER, SEE
“SUBSCRIPTION AND SALE”. THE SECURITIES ARE BEING OFFERED AND SOLD
OUTSIDE THE UNITED STATES IN RELIANCE ON REGULATION S. FOR A DESCRIPTION
OF THESE AND CERTAIN FURTHER RESTRICTIONS ON OFFERS, SALES AND
TRANSFERS OF SECURITIES AND DISTRIBUTION OF THIS OFFERING CIRCULAR, SEE
“SUBSCRIPTION AND SALE”. THE ATTENTION OF RECIPIENTS OF THIS OFFERING
CIRCULAR IS DRAWN TO THE RESTRICTIONS ON RESALE OF THE SECURITIES SET
OUT UNDER THE SECTION “SUBSCRIPTION AND SALE”.

THE SECURITIES AND GUARANTEE HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE U.S. SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES
COMMISSION IN THE UNITED STATES OR ANY OTHER U.S. REGULATORY AUTHORITY,
NOR HAS ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE
MERITS OF THE OFFERING OF SECURITIES OR THE ACCURACY OR THE ADEQUACY OF
THIS OFFERING CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENCE IN THE UNITED STATES.

This Offering Circular and/or any other document or information (or any part thereof) delivered
or supplied under or in relation to the Programme shall not be deemed to constitute an offer
of, or an invitation by or on behalf of the Issuers, the Guarantor or the Dealers to subscribe for,
or purchase, any Securities.

Any person(s) who is invited to purchase or subscribe for the Securities or to whom this
Offering Circular is sent shall not make any offer or sale, directly or indirectly, of any Securities
or distribute or cause to be distributed any document or other material in connection therewith
in any country or jurisdiction except in such manner and in such circumstances as will result
in compliance with any applicable laws and regulations.

This Offering Circular and any other documents or materials in relation to the issue, offering
or sale of the Securities have been prepared solely for the purpose of the initial sale by the
relevant Dealer(s) of the Securities from time to time to be issued pursuant to the Programme.
This Offering Circular and any such other documents or materials are made available to the
recipients thereof solely on the basis that they are persons falling within the ambit of Section
274 and/or Section 275 of the Securities and Futures Act, Chapter 289 of Singapore (the
“SFA”) and may not be relied upon by any person other than persons to whom the Securities
are sold or with whom they are placed by the relevant Dealer(s) as aforesaid or for any other
purpose. Recipients of this Offering Circular shall not reissue, circulate or distribute this
Offering Circular or any part thereof in any manner whatsoever.



The Arrangers, the Dealers, the Trustee and the Agents have not separately verified the
information contained in this Offering Circular. None of the Arrangers, any of the Dealers, the
Trustee, the Agents or any person who controls any of them, or any of their respective officers,
employees, advisers or agents, or any affiliate of any such person is making any
representation or warranty expressed or implied as to the merits of the Securities or the
subscription for, purchase or acquisition thereof, the creditworthiness or financial condition or
otherwise of the Issuers, the Guarantor or the Group. Further, none of the Arrangers, any of
the Dealers, the Trustee or the Agents or any person who controls any of them, or any of their
respective officers, employees, advisers or agents, or any affiliate of any such person makes
any representation or warranty as to the Issuers, the Guarantor or the Group or as to the
accuracy, reliability or completeness of the information set out herein (including the legal and
regulatory requirements pertaining to Sections 274, 275 and 276 or any other provisions of the
SFA) and the documents which are incorporated by reference in, and form part of, this Offering
Circular.

To the fullest extent permitted by law, none of the Arrangers, the Dealers, the Trustee, the
Agents or any of their respective officers, employees, advisers or agents accepts any
responsibility for the contents of this Offering Circular or for any other statement made or
purported to be made by the Arrangers, the Dealers, the Trustee or the Agents or on their
behalf in connection with the Issuers, the Guarantor, the Group, the Programme or the issue
and offering of the Securities. Each of the Arrangers, each Dealer, the Trustee and each Agent
and each person who controls any of them, and each of their respective officers, employees,
advisers and agents, and each affiliate of any such person accordingly disclaims all and any
liability whether arising in tort or contract or otherwise (save as referred to above) which it
might otherwise have in respect of this Offering Circular or any such statement.

Neither this Offering Circular nor any other document or information (or any part thereof)
delivered and supplied under or in relation to the Programme or any Securities is intended to
provide the basis of any credit or other evaluation of the Issuers, the Guarantor or the Group
and should not be considered as a recommendation by any of the Issuers, the Guarantor, the
Arrangers, the Dealers, the Trustee, the Agents or any person who controls any of them, or any
of their respective officers, employees, advisers or agents, or any affiliate of any such person
that any recipient of this Offering Circular or any other financial statements should purchase
the Securities. Each potential purchaser of Securities shall make its own assessment of the
foregoing and other relevant matters including the financial condition and affairs and its
appraisal of the creditworthiness of the Issuers, the Guarantor and the Group, and obtain its
own independent legal or other advice thereon, and its investment shall be deemed to be
based on its own independent investigation of the financial condition and affairs and its
appraisal of the creditworthiness of the Issuers, the Guarantor and the Group. Accordingly,
notwithstanding anything herein, none of the Arrangers, any of the Dealers, the Trustee, the
Agents or any person who controls any of them, or any of their respective officers, employees,
advisers or agents, or any affiliate of any such person shall be held responsible for any loss
or damage suffered or incurred by the recipients of this Offering Circular or such other
document or information (or such part thereof) as a result of or arising from anything expressly
or implicitly contained in or referred to in this Offering Circular or such other document or
information (or such part thereof and the same shall not constitute a ground for rescission of
any purchase or acquisition of any of the Securities by a recipient of this Offering Circular or
such other document or information (or such part thereof). None of the Dealers, the Arrangers,
the Trustee or the Agents or any person who controls any of them, or any of their respective
officers, employees, advisers or agents, or any affiliate of any such person undertakes to
review the financial condition or affairs of the Issuers, the Guarantor or the Group during the
life of the arrangements contemplated by this Offering Circular nor to advise any investor or
potential investor in the Securities of any information coming to the attention of any of the
Dealers, the Arrangers, the Trustee, the Agents or any person who controls any of them, or any
of their respective officers, employees, advisers or agents, or any affiliate of any such person.



IMPORTANT — EEA RETAIL INVESTORS — The Securities, are not intended, from 1 January
2018, to be offered, sold or otherwise made available to any retail investor in the European
Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or
more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU
(“MiFID 1I”); (ii) a customer within the meaning of Directive 2002/92/EC (“IMD”), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of
MiIFID Il; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended, the
“Prospectus Directive”). Consequently, no key information document required by Regulation
(EU) No 1286/2014 (the “PRIIPs Regulation”) for offering or selling the Securities or otherwise
making them available to retail investors in the EEA has been prepared and therefore offering
or selling the Securities or otherwise making them available to any retail investor in the EEA
may be unlawful under the PRIIPs Regulation.

Any purchase or acquisition of the Securities is in all respects conditional on the satisfaction
of certain conditions set out in the Dealer Agreement and the issue of the Securities by the
Issuers pursuant to the Dealer Agreement. Any offer, invitation to offer or agreement made in
connection with the purchase or acquisition of the Securities or pursuant to this Offering
Circular shall (without any liability or responsibility) on the part of the Issuers, the Guarantor,
any of the Arrangers or the Dealers lapse and cease to have any effect if (for any other reason
whatsoever) the Securities are not issued by the Issuers pursuant to the Dealer Agreement.

This Offering Circular does not describe all of the risks and investment considerations
(including those relating to each investor’s particular circumstances) of an investment in
Securities of a particular issue. Each potential purchaser of Securities should refer to and
consider carefully the relevant Pricing Supplement for each particular issue of Securities,
which may describe additional risks and investment considerations associated with such
Securities. The risks and investment considerations identified in this Offering Circular and the
relevant Pricing Supplement are provided as general information only.

Investors should consult their own financial, tax, accounting and legal advisers as to the risks
and investment considerations arising from an investment in an issue of Securities and should
possess the appropriate resources to analyse such investment and the suitability of such
investment in their particular circumstances.

Securities issued under the Programme may be denominated in Renminbi. Renminbi is
currently not freely convertible and conversion of Renminbi is subject to certain restrictions.
Investors should be reminded of the conversion risk with Renminbi products. In addition, there
is a liquidity risk associated with Renminbi products, particularly if such investments do not
have an active secondary market and their prices have large bid/offer spreads.

STABILISATION

In connection with the issue of any Tranche of Securities, the Dealer or Dealers (if any) named
as the stabilising manager(s) (the “Stabilising Manager(s)”) (or any person acting on behalf
of any Stabilising Manager(s)) in the applicable Pricing Supplement may over-allot Securities
or effect transactions with a view to supporting the market price of the Securities at a level
higher than that which might otherwise prevail. However, stabilisation may not occur. Any
stabilisation action may begin on or after the date on which adequate public disclosure of the
terms of the offer of the relevant Tranche of the Securities is made and, if begun, may cease
at any time, but it must end no later than the earlier of 30 days after the issue date of the
Securities and 60 days after the date of the allotment of the Securities. Any stabilisation action
or over-allotment must be conducted by the relevant Stabilising Manager(s) (or any person
acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws, rules
and regulations.



ROUNDING OF AMOUNTS

Certain monetary amounts and percentages in this Offering Circular have been subject to
rounding adjustments; accordingly, figures shown as totals in certain tables may not be an
arithmetic aggregation of the figures which precede them. Any discrepancies in the tables
included herein between the listed amounts and totals thereof are due to rounding.

INDUSTRY AND MARKET DATA

Market data and certain industry forecasts used throughout this Offering Circular have been
obtained from internal surveys, market research, publicly available information and industry
publications. Industry publications generally state that the information that they contain has
been obtained from sources believed to be reliable but that the accuracy and completeness of
that information is not guaranteed. Similarly, internal surveys, industry forecasts and market
research, while believed to be reliable, have not been independently verified, and none of the
Issuers, the Guarantor, the Arrangers, the Dealers, the Trustee or the Agents or any person
who controls any of them, or any of their respective officers, employees, advisers or agents,
or any affiliate of any such person makes any representation as to the accuracy of that
information.

The information relating to the China and Japan industrial data analyses under “Description of
the Company” was extracted from Jones Lang LaSalle’s (“JLL”) publications available on JLL’s
website and the publicly-available slide-deck “China Industrial Market Overview — Demand,
Supply, and Trend Review” as of 4Q2016 (“Publications”) and was not prepared, and has not
been updated, for this Offering Circular. JLL does not and will not accept any responsibility,
and shall not be liable to anyone, for the inclusion of the Publications in this Offering Circular
or for the contents of this Offering Circular or for any other statement made or inference drawn
with respect to market conditions as a result of the inclusion of the Publications in this Offering
Circular.

CERTAIN DEFINED TERMS AND CONDITIONS

In this Offering Circular, unless otherwise specified or the context otherwise requires, all
references to “Singapore dollars” and “S$” are to the lawful currency for the time being of
Singapore, all references to “U.S. dollars”, “U.S.$” and “US$” are to the lawful currency for the
time being of the United States of America, all references to “Euro” and “€” are to the lawful
currency of member states of the European Union that adopt the single currency introduced in
accordance with the Treaty establishing the European Community, as amended from time to
time, all references to “Renminbi” and “RMB” are to the lawful currency for the time being of
the PRC and all references to “KRW” are to the lawful currency for the time being of South
Korea.

References in this Offering Circular to the “United States” are to the United States of America,
references to the “PRC” are to the People’s Republic of China, excluding the Hong Kong
Special Administrative Region, the Macau Special Administrative Region and Taiwan.

Unless otherwise specified in this Offering Circular, references to “Conditions” are to the
Terms and Conditions of the Notes and the Terms and Conditions of the Perpetual Securities
together.

FORWARD-LOOKING STATEMENTS

This Offering Circular includes forward-looking statements regarding, amongst other things,
the Group’s business, results of operations, financial conditions, cash flow, future expansion
plans and business strategy. These forward-looking statements can be identified by the use of
forward-looking terminology, including the words and terms “believe”, “expect”, “plan”,



“anticipate”, “intend”, “aim”, “project’, “seek”, “should”, “will’, “would”, “could”,
“schedule”, “estimate” or, in each case, their negative or other variations or comparable
terminology. These forward-looking statements include all matters that are not historical facts.
They appear in a number of places throughout this Offering Circular and include statements
regarding the Issuers’ and the Guarantor’s intentions, beliefs or current expectations
concerning, among other things, the Group’s results of operations, financial condition, liquidity,
prospectus, growth, strategies and the industries in which the Group operates.

By their nature, forward-looking statements are subject to numerous assumptions, risks and
uncertainties because they relate to events and depend on circumstances that may or may not
occur in the future. Investors are cautioned that forward-looking statements are not
guarantees of the Group’s future performance and their actual results of operations, financial
condition and liquidity, and the development of the industries in which they operate, may differ
materially from those made in or suggested by the forward-looking statements contained in
this Offering Circular. In addition, even if the Group’s results of operations, financial condition
and liquidity and the development of the industries in which the Group operate are consistent
with the forward-looking statements contained in this Offering Circular, those results or
developments may not be indicative of results or developments in subsequent periods.

The cautionary statements set forth above should be considered in connection with any
subsequent written or oral forward-looking statements that ESR or persons acting on their
behalf may issue. ESR does not undertake any obligation to review or confirm analysts’
expectations or estimates or to release publicly any revisions to any forward-looking
statements to reflect events or circumstances after the date of this Offering Circular.

Investors should read the factors described in the “Risk Factors” section of this Offering
Circular to better understand the risks and uncertainties inherent in the Issuers’ and the
Guarantor’s business and underlying any forward-looking statements.

Any forward-looking statements that the Issuers and/or the Guarantor make in this Offering
Circular speak only as at the date of this Offering Circular, and the Issuers and the Guarantor
undertake no obligation to update such statements. Comparisons of results for current and any
prior periods are not intended to express any future trends or indications of future
performance, and should only be viewed as historical data.

FINANCIAL STATEMENTS

The Group’s audited consolidated financial statements for the financial years ended 31
December 2015 and 2016 (the “Audited Financial Statements”) contained in this Offering
Circular were prepared and presented in accordance with International Financial Reporting
Standards (“IFRS”). Unless the context otherwise requires, financial information in this
Offering Circular is presented on a consolidated basis. Unless otherwise noted, all
consolidated financial information in relation to ESR presented in this Offering Circular in
relation to the financial year ended 31 December 2015 (other than the unaudited pro forma
financial information described below) have been extracted or derived from the Group’s
audited financial statements for the financial year ended 31 December 2016.

Selected unaudited pro forma consolidated statement of financial position as of 31 December
2015 is derived from the audited consolidated statement of financial position of the Group,
ESR Singapore Pte. Ltd. (the “Target Company A”) and Redwood Asia Investment Ltd. (the
“Target Company B”, and together with Target Company A, the “Target Companies”) as of 31
December 2015 included in this Offering Circular and should be read together with such
financial statements and the notes thereto, and has been prepared to give effect to the
acquisition by the Group of 100% of the share capital of Target Company A and Target
Company B (the “Acquisition”) as if the Acquisition had occurred on 31 December 2015.
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The selected unaudited pro forma consolidated statement of profit or loss for the year ended
31 December 2015 is derived from the audited consolidated statement of profit or loss of the
Group, Target Company A and Target Company B for the year ended 31 December 2015 and
has been prepared to give effect to the Acquisition as if the Acquisition had occurred on 1
January 2015.

The unaudited pro forma consolidated financial information appearing in the section entitled
“Selected Financial Information” should be read in conjunction with the historical audited
financial statements of the Group, Target Company A and Target Company B included
elsewhere in this Offering Circular.

The selected unaudited pro forma consolidated financial information is based on the
consolidated statement of financial position and consolidated statement of profit or loss
prepared in accordance with IFRS, subject to the assumptions described in the notes
appearing in the section entitled “Selected Financial Information” of this Offering Circular. The
objective of the unaudited pro forma information is to provide information about the impact of
the Acquisition by indicating how the Acquisition might have affected historical consolidated
financial statements of the Group had it occurred as of 31 December 2015, with respect to the
consolidated statement of financial position, and 1 January 2015, with respect to the
consolidated statement of profit or loss. The unaudited pro forma consolidated statement of
financial position and consolidated statement of profit or loss comprise historical financial
information which has been retroactively combined to reflect the effect of the Acquisition as
described in the notes thereto and does not reflect any adjustments to reflect significant trends
or other factors that may be of relevance in considering future performance.

The unaudited pro forma consolidated financial information has been prepared for illustrative
purposes only and does not purport to be indicative of what the operating results of the Group
would have been had the Acquisition actually taken place on 31 December and 1 January
2015. In addition, the unaudited pro forma financial information in this Offering Circular may
not be directly comparable to the corresponding financial information for the year ended 31
December 2016 and the financial information of the Group in future years. Consequently, such
unaudited pro forma consolidated financial information should not be relied upon by investors
to provide the same quality of information associated with information that has been subject
to an audit or review by an independent auditor. None of the Arrangers, the Dealers or any of
their respective affiliates, directors or advisors makes any representation or warranty, express
or implied, regarding the accuracy or completeness of such unaudited pro forma consolidated
financial information or their sufficiency for an assessment of, and investors are cautioned not
to place undue reliance on the unaudited pro forma consolidated financial information
appearing below. See “Risk Factors — Risks Relating to the Presentation of the Financial
Information in the Offering Circular — The pro forma financial information included in the
Offering Circular is not comparable to the corresponding financial information of the Group for
the year ended 31 December 2016 and of future years.” for further details.

For convenience only and unless otherwise noted, all translations from RMB into U.S. dollars
in this Offering Circular in relation to the financial information or data (i) for the financial year
ended 31 December 2015 were made at the exchange rate of U.S.$1:RMB6.49; (ii) for the
financial year ended 31 December 2016 were made at the exchange rate of U.S.$1:RMB6.94
and (iii) as of 31 March 2017 were made at the exchange rate of U.S.$1:RMB6.89. All
translations from JPY into U.S. dollars in this Offering Circular in relation to the financial
information or data as of 31 March 2017 were made at the exchange rate of U.S.$1:JPY111.23.
All translations from KRW into U.S. dollars in this Offering Circular in relation to the financial
information or data as of 31 March 2017 were made at the exchange rate of
U.S.$1:KRW1,111.11. All translations from Singapore dollars into U.S. dollars in this Offering
Circular in relation to the financial information or data as of 31 December 2016 were made at
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the exchange rate of U.S.$1:S$1.45. No representation is made that the RMB, JPY, KRW, S$
or U.S. dollar amounts referred to in this Offering Circular could have been made or could be
converted into RMB; JPY, KRW, S$ dollar or U.S. dollars, as the case may be, at any particular
rate or at all.

DOCUMENTS INCORPORATED BY REFERENCE

This Offering Circular should be read and construed in conjunction with (i) each relevant
Pricing Supplement, (ii) the most recently published audited consolidated annual financial
statements and any interim financial statements (whether audited or unaudited) published
subsequently to such annual financial statements of ESR from time to time (if any), (iii) all
amendments and supplements from time to time to this Offering Circular, which shall be
deemed to be incorporated in, and to form part of, this Offering Circular and which shall be
deemed to modify or supersede the contents of this Offering Circular to the extent that a
statement contained in any such document is inconsistent with such contents. Any statement
that is modified or superseded in this manner will no longer be part of this Offering Circular,
except as modified or superseded.

Copies of all such documents which are so deemed to be incorporated by reference herein
(which, for the avoidance of doubt, shall exclude financial statements that are not published
publicly by ESR), and to form part of, this Offering Circular are available for inspection at the
specified office of the Trustee during usual business hours on any weekday (Saturdays,
Sundays and public holidays excepted) set out at the end of this Offering Circular.
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SUMMARY OF THE COMPANY
Overview

ESR Cayman Limited (formerly known as e-Shang Cayman Limited) (‘ESR”) was incorporated
in the Cayman Islands as an exempted company on 14 June 2011.

Headquartered in Hong Kong, ESR is one of the leading “pure-play” pan-Asia logistics real
estate platforms, focusing on developing and managing institutional-quality logistics
facilities that cater to third-party logistics (“3PLs”) providers, e-commerce companies,
bricks-and-mortar retailers, cold-chain logistics providers and industrial companies. As of 31
March 2017, ESR owns, manages and/or leases a portfolio of 132 properties across the Asia
Pacific region, with a competitive presence in China, Japan, South Korea and Singapore. It has
a robust development pipeline in each of its markets of operation, servicing a clientele of
approximately 260 customers, including leading multi-national and e-commerce corporations
such as Cainiao, H&M, JD.com, Askul and Carrefour, with which ESR has cultivated
long-standing relationships. As of 31 March 2017, ESR’s assets under management (“AUM”)
as well as its wholly-owned assets exceed eight million square metres (“sqm”) of gross floor
area (“GFA”) with an aggregate open market value of over US$7.8 billion and US$1 billion,
respectively, of which approximately four million sqm are under development. The majority of
ESR’s properties are strategically located within major gateway cities and key logistics hubs,
near major seaports, airports, transportation hubs and/or industrial zones in the greater
metropolitan areas of China, Japan, South Korea and Singapore.

In 2011, e-Shang Cayman Limited (“e-Shang”), a fully integrated development and investment
management business, was co-founded by an affiliate of Warburg Pincus LLC (“Warburg
Pincus”) and two entrepreneurs, Sun Dongping and Shen Jinchu, and grew to become one of
the main developers, owners and operators of modern logistics facilities in China, with an
emerging business in South Korea. Redwood Group Asia Pte. Ltd. (“Redwood”) was founded
in 2006 by Stuart Gibson and Charles de Portes, both of whom are considered pioneers in the
development of institutional-quality warehouses in Asia, having founded both Prologis and the
AMB BlackPine platforms in Japan in 1999 and 2003, respectively. Redwood is a specialised
logistics real estate firm with recognised knowledge and experience that includes in-house
development, lease and asset management services, with a primary focus on the identification
and execution of logistics, warehousing and transportation real estate solutions for some of
the largest end users and 3PLs providers operating both within Asia and around the world. In
January 2016, e-Shang and Redwood completed their all stock merger to form ESR, effectively
(i) gaining scale by expanding the development pipelines in China, Japan and South Korea, (ii)
enhancing business relationships with leading multinational corporate tenants who carry out
business across the Asia Pacific region and (iii) deepening capital relationships with a
well-diversified, blue-chip institutional capital partner base, including but not limited to APG
Asset Management N.V., PGGM, Canada Pension Plan Investment Board (“CPPIB”), Morgan
Stanley AIP and Goldman Sachs. Importantly, the merger enabled ESR to benefit from the
complementary and differentiated geographic footprints of e-Shang and Redwood, resulting in
enhanced operational capabilities and business relationships to cater to the needs of leading
e-commerce players, modern bricks-and-mortar retailers and 3PLs players in China, Japan
and South Korea. Leveraging on e-Shang and Redwood’s experience, ESR now has the
benefit of the capabilities of the two companies under one platform, with the goal of identifying
and delivering integrated logistics warehousing solutions in strategic locations across the Asia
Pacific region for its clients.



ESR’s fund management business continues to be an important source of growth and a vehicle
for capital recycling for ESR. As of 31 March 2017, ESR manages 19 third-party pooled
investment vehicles and one real estate investment trust listed on the SGX-ST (being
Cambridge Industrial Trust (“CIT”)), representing an aggregate of US$7.8 billion of AUM when
fully leveraged and invested. As of 31 March 2017, US$2.0 billion of equity capital has been
invested with a further US$1.3 billion of uncalled capital to be deployed.

For the financial years ended 31 December 2015 and 31 December 2016, ESR’s revenue was
RMB336.2 million (US$51.8 million) and RMB649.6 million (US$93.6 million), respectively. For
the financial years ended 31 December 2015 and 31 December 2016, ESR recorded net profits
of RMB58.9 million (US$9.1 million) and RMB705.2 million (US$101.6 million), respectively. As
of 31 December 2015 and 31 December 2016, the total assets of ESR amounted to RMB6.9
billion (US$1.1 billion) and RMB14.5 billion (US$2.1 billion), respectively.

ESR’s Strengths

° One of the leading “pure-play” pan-Asia logistics real estate platforms with a strong
presence in Tier 1 cities across Asia

° Fully integrated value-added solutions with tenant driven model for built-to-suit projects
° Best-in-class management team backed by strong sponsors

° Well-established funds management platform in logistics with a highly scalable business
model

° Strong portfolio growth coupled with proven track record and high quality tenant base
ESR’s Strategies

° Continue to provide customers with best-in-class logistics warehousing facilities

° Take advantage of the increasing opportunities in ESR’s existing markets

° Strengthen ESR’s leadership positions in its existing markets and selectively explore new
markets in Asia

° Supporting its growth plans through its funds management platform and closely-
coordinated development effort from various departments

° High priority on operating and governing with best business practice standards



SUMMARY OF THE PROGRAMME

The following summary is qualified in its entirety by the remainder of this Offering Circular.
This summary must be read as an introduction to this Offering Circular and any decision to
invest in the Securities should be based on a consideration of the Offering Circular as a whole,
including any information incorporated by reference. Phrases used in this summary and not
otherwise defined shall have the meanings given to them in the sections entitled “Terms and
Conditions of the Notes” and “Terms and Conditions of the Perpetual Securities” or elsewhere

in this Offering Circular.

Issuers

Accession of Additional
Issuers

Guarantor (in the case of
Guaranteed Securities only)

Description

Size

Arrangers

Dealers

ESR and any additional issuer that may acceded as an
Issuer to the Programme.

The Dealer Agreement, the Trust Deed (as defined in the
Conditions) and the Agency Agreement (as defined in the
Conditions) contain provisions enabling additional
Issuers to accede as an Issuer under the Programme. In
such event, the Issuers, the Guarantor and such
additional issuers shall publish a supplement to this
Offering Circular.

Securities issued by Issuers other than ESR will be
guaranteed by ESR. References in this Offering Circular
to the Guarantor and the Guarantee shall only apply to
any Guaranteed Securities that are issued under the
Programme.

U.S.$2,000,000,000 Multicurrency Debt Issuance
Programme.

The maximum aggregate principal amount of the
Securities to be issued, when added to the aggregate
principal amount of all Securities outstanding, shall be
U.S.$2,000,000,000 (or its equivalent in other
currencies) or such higher amount as may be increased
in accordance with the terms of the Dealer Agreement.

Credit Suisse (Singapore) Limited, DBS Bank Ltd. and
The Hongkong and Shanghai Banking Corporation
Limited.

Credit Suisse (Singapore) Limited, DBS Bank Ltd. and
The Hongkong and Shanghai Banking Corporation
Limited and such other Dealers as may be appointed by
the Issuers in accordance with the Dealer Agreement.

Each Issuer and the Guarantor (in the case of
Guaranteed Securities only) may from time to time
appoint one or more additional Dealers in accordance
with the terms of the Dealer Agreement. Any such
appointment of a Dealer may be in respect of a single
Series, Tranche or the whole Programme. References in
this Offering Circular to “Permanent Dealers” are to all
Dealers other than those appointed as such solely in
respect of one or more specified Tranches (and whose
appointment has not been terminated) and references to
“Dealers” are to all Permanent Dealers and any other
Dealer that is appointed to the Programme.



Trustee

Issuing and Paying Agent,
Non-CDP Transfer Agent,
Non-CDP Registrar and
(where appointed as
contemplated in the Agency
Agreement) Non-CDP
Calculation Agent (in respect
of Securities cleared through
Euroclear / Clearstream,
Luxembourg)

CDP Paying Agent, CDP
Transfer Agent, CDP
Registrar and (where
appointed as contemplated
in the Agency Agreement)
CDP Calculation Agent (in
respect of Securities cleared
through CDP)

Method of Issue

DB International Trust (Singapore) Limited.

Deutsche Bank AG, Hong Kong Branch.

Deutsche Bank AG, Singapore Branch.

The Securities may be issued from time to time under the
Programme on a syndicated or non-syndicated basis.
The Securities will be issued in series (each a “Series”)
having one or more issue dates and on terms otherwise
identical (or identical other than in respect of the first
payment of interest (in the case of Notes) or the first
payment of distribution (in the case of Perpetual
Securities), as applicable), the Securities of each Series
being intended to be interchangeable with all other
Securities of that Series.

Each Series may be issued in tranches (each a
“Tranche”) on the same or different issue dates. The
specific terms of each Tranche (which will be
supplemented, where necessary, with supplemental
terms and conditions and, save in respect of the issue
date, issue price, first payment of interest (in the case of
Notes) or the first payment of distributions (in the case of
Perpetual Securities), as applicable), and nominal
amount of the Tranche, will be identical to the terms of
other Tranches of the same Series) will be set out in the
relevant Pricing Supplement.



Issue Price

Form and Denomination and
Trading of the Securities

Clearing Systems

Initial Delivery of Securities

The Securities may be issued at par or at a discount, or
premium, to par.

The Securities will be issued in bearer form or registered
form and in such denominations as may be agreed
between the relevant Issuer and the relevant Dealer(s).
Each Tranche or Series of bearer Securities may initially
be represented by a Temporary Global Security or a
Permanent Global Security. Each Temporary Global
Security may be deposited on the relevant issue date
with CDP, a common depositary for Euroclear and
Clearstream, Luxembourg (the “Common Depositary”)
and/or any other agreed clearing system and will be
exchangeable, upon request as described therein, either
for a Permanent Global Security or definitive Securities
(as indicated in the relevant Pricing Supplement). Each
Permanent Global Security may be exchanged, unless
otherwise specified in the applicable Pricing Supplement,
upon request as described therein, in whole (but not in
part) for definitive Securities upon the terms therein.
Each Tranche or Series of registered Securities will
initially be represented by a Global Certificate. Each
Global Certificate may be registered in the name of, or in
the name of a nominee of CDP, a Common Depositary
and/or any other agreed clearing system. Each Global
Certificate may be exchanged, upon request as
described therein, in whole (but not in part) for
Certificates upon the terms therein. Save as provided in
the Conditions of the Notes and the Conditions of the
Securities, as applicable, a Certificate shall be issued in
respect of each Securityholder’s entire holding of
registered Securities of one Series.

Clearstream, Luxembourg, Euroclear, CDP and, in
relation to any Tranche, such additional or alternative
clearing system approved by the relevant Issuer, the
Guarantor, the Trustee, the relevant Registrar and the
Issuing and Paying Agent.

On or before the issue date for each Tranche, the Global
Security representing Bearer Securities or the Global
Certificate representing Registered Securities may be
deposited with a Common Depositary, or with CDP.
Global Securities or Global Certificates may also be
deposited with any other clearing system or may be
delivered outside any clearing system provided that the
method of such delivery has been agreed in advance by
the relevant Issuer, the Trustee, the Issuing and Paying
Agent and the relevant Dealer. Registered Securities that
are to be credited to one or more clearing systems on
issue will be registered in the name of, or in the name of
nominees or a common nominee for, such clearing
systems.



Currencies

Denomination Amount

Listing and Admission to
Trading

Selling Restrictions

Subject to compliance with all relevant laws, regulations
and directives, Securities may be issued in any currency
agreed between the relevant Issuer, the Guarantor (in the
case of Guaranteed Securities only), the relevant
Dealer(s), the Issuing and Paying Agent and the relevant
Registrar.

Payments in respect of the Notes may, subject to such
compliance, be made in and/or linked to any currency or
currencies other than the currency in which such Notes
are denominated and as will be set out in the relevant
Pricing Supplement.

Definitive Securities will be in such denominations as
may be specified in the relevant Pricing Supplement save
that unless otherwise permitted by then current laws and
regulations, Securities (including Securities
denominated in Sterling) in respect of which the issue
proceeds are to be accepted by the relevant Issuer in the
United Kingdom or whose issue otherwise constitutes a
contravention of Section 19 of the FSMA and which have
a maturity of less than one year must have a minimum
redemption value of £100,000 (or its equivalent in other
currencies).

Each Series of the Securities may, if so agreed between
the relevant Issuer and the relevant Dealer(s), be listed
on the SGX-ST or any stock exchange(s) as may be
agreed between the relevant Issuer and the relevant
Dealer(s), subject to all necessary approvals having
been obtained. Unlisted Series of Securities may also be
issued pursuant to the Programme.

The United States, the Public Offer Selling Restriction
under the Prospectus Directive (in respect of Securities
having a denomination amount of less than €100,000 or
its equivalent in any other currency as at the date of
issue of the Notes), the United Kingdom, Hong Kong,
Singapore, Japan, PRC and the Cayman Islands.

The Securities will be issued in compliance with U.S.
Treas. Reg. §.163-5(c)(2)(i)(D) (the “D Rules”) unless:

(i) the relevant Pricing Supplement states that Notes
are issued in compliance with U.S. Treas. Reg.
§1.163-5(¢c)(2)(i)(C) (the “C Rules”); or

(ii) the Securities are issued other than in compliance
with the D Rules or the C Rules but in circumstances
in which the Notes will not constitute “registration
required obligations” under the United States Tax
Equity and Fiscal Responsibility Act of 1982
(“TEFRA”), which circumstances will be referred to
in the relevant Pricing Supplement as a transaction
to which TEFRA is not applicable.



Notes Maturities

Interest Basis

Fixed Rate Notes

Floating Rate Notes

Variable Rate Notes

Hybrid Notes

For a description of certain restrictions on offers, sales
and deliveries of the Securities and the distribution of
offering material relating to the Securities, see the
section on “Subscription and Sale” herein. Further
restrictions may apply in connection with any particular
Series or Tranche of Securities.

Subject to compliance with all relevant laws, regulations
and directives, Notes may have maturities of such tenor
as may be agreed between the relevant Issuer and the
relevant Dealer(s).

Notes may bear interest at fixed, floating, variable, index
linked or hybrid rates or may not bear interest.

Fixed Rate Notes will bear a fixed rate of interest which
will be payable in arrear on specified dates and at
maturity.

Floating Rate Notes will bear interest determined
separately for each Series as follows:

(i) on the same basis as the floating rate under a
notional interest rate swap transaction in the
Relevant Currency governed by an agreement
incorporating the 2006 ISDA Definitions published
by the International Swaps and Derivatives
Association, Inc.; or

(ii) by reference to SOR, SIBOR, HIBOR, CHN HIBOR,
LIBOR or EURIBOR,

(or such other benchmark as may be specified in the
relevant Pricing Supplement) as adjusted for any
applicable margin. Interest periods will be specified in
the relevant Pricing Supplement.

Variable Rate Notes will bear interest at a variable rate
determined in accordance with the Conditions of the
Notes. Interest periods in relation to the Variable Rate
Notes will be agreed between the relevant Issuer and the
relevant Dealer(s) prior to their issue.

Hybrid Notes will bear interest, during the fixed rate
period to be agreed between the relevant Issuer and the
relevant Dealer(s), at a fixed rate of interest which will be
payable in arrear on specified dates and, during the
floating rate period to be agreed between the relevant
Issuer and the relevant Dealer(s), at the rate of interest
to be determined by reference to S$ SIBOR or S$ Swap
Rate (or such other benchmark as may be agreed
between the relevant Issuer and the relevant Dealer(s)),
as adjusted for any applicable margin (provided that if
the Hybrid Notes are denominated in a currency other
than Singapore dollars, such Hybrid Notes will bear



Zero Coupon Notes

Index Linked Notes

Credit Linked Notes

Interest Periods and Interest
Rates

Redemption

Optional Redemption

interest to be determined separately by reference to such
benchmark as may be agreed between the relevant
Issuer and the relevant Dealer(s)), in each case payable
at the end of each interest period to be agreed between
the relevant Issuer and the relevant Dealer(s).

Zero Coupon Notes may be issued at their nominal
amount or at a discount to it and will not bear interest
other than in the case of late payment.

Payments of principal in respect of Index Linked
Redemption Notes or of interest in respect of Index
Linked Interest Notes will be calculated by reference to
such index and/or formula as the relevant Issuer and the
relevant Dealer(s) may agree.

Notes with respect to which payment of principal and
interest is linked to the credit of a specified entity or
entities will be issued on such terms as may be agreed
between the relevant Issuer and the relevant Dealer(s)
(as indicated in the applicable Pricing Supplement).

The length of the interest periods for the Notes and the
applicable interest rate or its method of calculation may
differ from time to time or be constant for any Series.
Notes may have a maximum interest rate, a minimum
interest rate, or both. The use of interest accrual periods
permits the Notes to bear interest at different rates in the
same interest period. All such information will be set out
in the relevant Pricing Supplement.

Unless previously redeemed or purchased and
cancelled, each Note will be redeemed at its redemption
amount on the maturity date shown on its face. Unless
permitted by then current laws and regulations, Notes
(including Notes denominated in Sterling) which have a
maturity of less than one year and in respect of which the
issue proceeds are to be accepted by the Issuer in the
United Kingdom or whose issue otherwise constitutes a
contravention of section 19 of the FSMA must have a
minimum redemption amount of £100,000 (or its
equivalent in other currencies).

If so provided on the face of the Note and the relevant
Pricing Supplement, Notes may be redeemed (either in
whole or in part) prior to their stated maturity at the
option of the relevant Issuer and/or the holders of the
Notes.



Tax Redemption

Redemption in the case of
Minimal Outstanding Amount

If so provided on the face of the Notes and the relevant
Pricing Supplement, the Notes may be redeemed at the
option of the relevant Issuer in whole, but not in part, on
any Interest Payment Date or, if so specified thereon, at
any time on giving not less than 30 nor more than 60
days’ notice to the Securityholders (which notice shall be
irrevocable), at their Redemption Amount or (in the case
of Zero Coupon Notes) their Early Redemption Amount
(together with interest accrued to (but excluding) the date
fixed for redemption), if:

(i) the relevant Issuer (or, if the Guarantee was called,
the Guarantor) satisfies the Trustee immediately
prior to the giving of such notice that the relevant
Issuer (or if the Guarantee was called, the
Guarantee) has or will become obliged to pay
additional amounts as provided or referred to in
Condition 8 of the Notes, or increase the payment of
such additional amounts, as a result of any change
in, or amendment to, the laws (or any regulations,
rulings or other administrative pronouncements
promulgated thereunder) of the jurisdiction of
incorporation of the relevant Issuer or the
Guarantor, as the case may be, or any political
subdivision or any authority thereof or therein
having power to tax, or any change in the
application or official interpretation of such laws,
regulations, rulings or other administrative
pronouncements, which change or amendment is
made public on or after the Issue Date or any other
date specified in the relevant Pricing Supplement;
and

(i) such obligations cannot be avoided by the relevant
Issuer or, as the case may be, the Guarantor taking
reasonable measures available to it, provided that
no such notice of redemption shall be given earlier
than 90 days prior to the earliest date on which the
relevant Issuer would be obliged to pay such
additional amounts were a payment in respect of the
Notes then due.

If so provided on the face of the Notes and the relevant
Pricing Supplement, the Notes may be redeemed at the
option of the relevant Issuer in whole, but not in part, on
any Interest Payment Date or, if so specified thereon, at
any time on giving not less than 30 nor more than 60
days’ notice to the Securityholders (which notice shall be
irrevocable), at their Redemption Amount (together with
interest accrued to (but excluding) the date fixed for
redemption) if, immediately before giving such notice, the
aggregate principal amount of the Notes outstanding is
less than 10 per cent. of the aggregate principal amount
originally issued (including any further Notes issued
pursuant to Condition 14 of the Notes and consolidated
and forming a single series with the Notes).



Status of Notes and the
Guarantee

Negative Pledge

Events of Default

Taxation

The Notes and Coupons of all Series constitute
direct, unconditional, unsubordinated and unsecured
obligations of the relevant Issuer and shall at all times
rank pari passu, without any preference or priority among
themselves, and pari passu with all other present and
future unsecured obligations (other than subordinated
obligations and priorities created by law) of the relevant
Issuer.

The payment obligations of the Guarantor under the
Guarantee and the Trust Deed constitute direct,
unconditional, unsubordinated and unsecured
obligations of the Guarantor and shall rank pari passu
with all other present and future unsecured obligations
(other than subordinated obligations and priorities
created by law) of the Guarantor.

So long as any Note or Coupon remains outstanding (as
defined in the Trust Deed), neither the relevant Issuer nor
the Guarantor will, and each will ensure that none of
ESR’s Principal Subsidiaries (as defined in Condition 4 of
the Notes) will, create, or have outstanding, any
mortgage, charge, lien, pledge or other security interest,
other than a Permitted Security Interest (as defined in
Condition 4 of the Notes), upon the whole or any part of
its present or future undertaking, assets or revenues
(including any uncalled capital) to secure any Relevant
Indebtedness (as defined in Condition 4 of the Notes) or
to secure any guarantee or indemnity in respect of any
Relevant Indebtedness, without at the same time or prior
thereto according to the Notes and the Coupons the
same security as is created or subsisting to secure any
such Relevant Indebtedness, guarantee or indemnity or
such other security as either (i) the Trustee shall in its
absolute discretion deem not materially less beneficial to
the interest of the Securityholders or (ii) shall be
approved by an Extraordinary Resolution (as defined in
the Trust Deed) of the Securityholders.

For more details on the Events of Default in relation to
the Notes, please see Condition 10 of the Notes.

All payments in respect of the Notes and the Coupons by
the relevant Issuer or, as the case may be, the Guarantor
shall be made free and clear of, and without deduction or
withholding for or on account of, any present or future
taxes, duties, assessments or governmental charges of
whatever nature imposed, levied, collected, withheld or
assessed by or within the jurisdiction of incorporation of
the relevant Issuer or the Guarantor or any authority
thereof or therein having power to tax, unless such
withholding or deduction is required by law. In such
event, the relevant Issuer or, as the case may be, the
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Governing Law

Perpetual Securities
Maturities

Distribution Basis

Fixed Rate Perpetual
Securities

Floating Rate Perpetual
Securities

Distribution Periods and
Distribution Rates

Guarantor shall pay such additional amounts as will
result in the receipt by the Securityholders and the
Couponholders of such amounts as would have been
received by them had no such deduction or withholding
been required, save for certain exceptions. For further
details, please see Condition 8 of the Notes.

English law.

The Perpetual Securities are perpetual securities in
respect of which there is no fixed redemption date and
the relevant Issuer shall only have the right (but not the
obligation) to redeem or purchase them in accordance
with the provisions of the terms and conditions of the
Perpetual Securities.

Perpetual Securities may confer a right to receive
distribution at fixed or floating rates.

Fixed Rate Perpetual Securities will confer a right to
receive distribution at a fixed rate which will be payable
in arrear on specified dates. If so provided on the face of
the Fixed Rate Perpetual Securities, the distribution rate
may be reset on such dates and bases as may be set out
in the relevant Pricing Supplement.

Floating Rate Perpetual Securities will bear interest
determined separately for each Series as follows:

(i) on the same basis as the floating rate under a
notional interest rate swap transaction in the
Relevant Currency governed by an agreement
incorporating the 2006 ISDA Definitions published
by the International Swaps and Derivatives
Association, Inc.; or

(ii) by reference to SOR, SIBOR, HIBOR, CHN HIBOR,
LIBOR or EURIBOR,

(or such other benchmark as may be specified in the
relevant Pricing Supplement) as adjusted for any
applicable margin. Interest periods will be specified in
the relevant Pricing Supplement.

The length of the distribution periods for the Perpetual
Securities and the applicable distribution rate or its
method of calculation may differ from time to time or be
constant for any Series. Perpetual Securities may have a
maximum distribution rate, a minimum distribution rate,
or both. The use of distribution accrual periods permits
the Perpetual Securities to allow distribution at different
rates in the same distribution period. All such information
will be set out in the relevant Pricing Supplement.
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Distribution Deferral

If Distribution Deferral is provided on the face of the
Perpetual Security and the relevant Pricing Supplement,
the relevant Issuer may, at its sole discretion, elect not to
pay a distribution (or to pay only part of a distribution)
which is scheduled to be paid on a Distribution Payment
Date (as defined in the Conditions of the Perpetual
Securities) by giving notice to the Trustee, the Issuing
and Paying Agent and the Perpetual Securityholders (in
accordance with Condition 14 of the Perpetual
Securities) not more than 20 nor less than five business
days (or such other notice period as may be specified on
the face of the Perpetual Security and the relevant
Pricing Supplement) prior to a scheduled Distribution
Payment Date.

If Dividend Pusher is so provided on the face of the
Perpetual Security and the relevant Pricing Supplement,
the relevant Issuer may not elect to defer any distribution
if during the Reference Period (as specified in the
relevant Pricing Supplement) ending on the day before
that scheduled Distribution Payment Date, either or both
of the following have occurred:

(i) a discretionary dividend, distribution or other
payment has been declared or paid on or in respect
of the Issuer’s Junior Obligations (as defined in the
Conditions of the Perpetual Securities) or (except
on a pro rata basis) Parity Obligations (as defined in
the Conditions of the Perpetual Securities) or (in the
case where the Issuer is not ESR) the Guarantor’s
Junior Obligations or (except on a pro rata basis)
Parity Obligations; or

(i) any of the Issuer’s or (in the case where the Issuer
is not ESR) the Guarantor’s Junior Obligations or
(except on a pro rata basis) Parity Obligations has
been redeemed, reduced, cancelled, bought back or
acquired for any consideration on a discretionary
basis; and/or

(iii) as otherwise specified in the applicable Pricing
Supplement,

in each case, other than (1) in connection with any
employee benefit plan or similar arrangements with or for
the benefit of the employees, directors or consultants of
the Group or (2) as a result of the exchange or
conversion of Parity Obligations of ESR or (in the case
where the Issuer is not ESR) Parity Obligations of the
Issuer for Junior Obligations of ESR or the Issuer and/or
as otherwise specified in the relevant Pricing
Supplement.
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Non-Cumulative Deferral and
Cumulative Deferral

If Non-Cumulative Deferral is so provided on the face of
the Perpetual Security and the relevant Pricing
Supplement, any distribution deferred pursuant to
Condition 4(lV) of the Perpetual Securities is
non-cumulative and will not accrue interest. The relevant
Issuer is not under any obligation to pay that or any other
distributions that have not been paid in whole or in part.
The relevant Issuer may, at its sole discretion, and at any
time, elect to pay an amount up to the amount of
distribution which is unpaid (an “Optional Distribution”)
(in whole or in part) by complying with the notice
requirements in Condition 4(IV)(e) of the Perpetual
Securities. There is no limit on the number of times or the
extent of the amount with respect to which the relevant
Issuer can elect not to pay distributions pursuant to
Condition 4(IV) of the Perpetual Securities. Any partial
payment of outstanding Optional Distribution by the
relevant Issuer shall be shared by the holders of all
outstanding Perpetual Securities and the Coupons
related to them on a pro rata basis.

If Cumulative Deferral is so provided on the face of the
Perpetual Security and the relevant Pricing Supplement,
any distribution deferred pursuant to Condition 4(1V) of
the Perpetual Securities shall constitute “Arrears of
Distribution”. The relevant Issuer may, at its sole
discretion, elect (in the circumstances set out in
Condition 4(1V)(a) of the Perpetual Securities) to further
defer any Arrears of Distribution by complying with the
notice requirement applicable to any deferral of an
accrued distribution. The relevant Issuer is not subject to
any limit as to the number of times distributions and
Arrears of Distribution can or shall be deferred pursuant
to Condition 4(1V) of the Perpetual Securities except that
Condition 4(1V)(c) of the Perpetual Securities shall be
complied with until all outstanding Arrears of Distribution
have been paid in full.

If Additional Distribution is so provided on the face of the
Perpetual Security and the relevant Pricing Supplement,
each amount of Arrears of Distribution shall bear interest
as if it constituted the principal of the Perpetual
Securities at the Distribution Rate and the amount of
such interest (the “Additional Distribution Amount”)
with respect to Arrears of Distribution shall be due and
payable pursuant to Condition 4 of the Perpetual
Securities and shall be calculated by applying the
applicable Distribution Rate to the amount of the Arrears
of Distribution and otherwise mutatis mutandis as
provided in the provisions of Condition 4 of the Perpetual
Securities. The Additional Distribution Amount accrued
up to any Distribution Payment Date shall be added, for
the purpose of calculating the Additional Distribution
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Restrictions in the case of
Non-Payment

Amount accruing thereafter, to the amount of Arrears of
Distribution remaining unpaid on such Distribution
Payment Date so that it will itself become Arrears of
Distribution.

If Dividend Stopper is so provided on the face of the
Perpetual Security and the relevant Pricing Supplement
and on any Distribution Payment Date, payments of all
distribution scheduled to be made on such date are not
made in full by reason of Condition 4(1V) of the Perpetual
Securities, the relevant Issuer and the Guarantor shall
not and ESR shall procure that none of ESR’s
subsidiaries shall:

(i) declare or pay any dividends, distributions or make
any other payment on, and will procure that no
dividend, distribution or other payment is made on,
any of the Issuer’s or (in the case where the Issuer
is not ESR) the Guarantor’s Junior Obligations or
(except on a pro rata basis) Parity Obligations; or

(i) redeem, reduce, cancel, buy-back or acquire for any
consideration, and will procure that no redemption,
reduction, cancellation, buy-back or acquisition for
any consideration is made in respect of, any of the
Issuer’s or (in the case where the Issuer is not ESR)
the Guarantor’s Junior Obligations or (except on a
pro rata basis) Parity Obligations,

in each case other than (1) in connection with any
employee benefit plan or similar arrangements with or for
the benefit of the employees, directors or consultants of
the Group or (2) as a result of the exchange or
conversion of Parity Obligations of ESR or (in the case
where the Issuer is not ESR) Parity Obligations of the
Issuer for Junior Obligations of ESR or the Issuer, unless
and until (A) (if Cumulative Deferral is specified as being
applicable in the relevant Pricing Supplement) the
relevant Issuer has satisfied in full all outstanding
Arrears of Distribution, (B) (if Non-Cumulative Deferral is
specified as being applicable in the relevant Pricing
Supplement) a redemption of all the outstanding
Perpetual Securities has occurred, the next scheduled
distribution has been paid in full or an Optional
Distribution equal to the amount of a distribution payable
with respect to the most recent Distribution Payment
Date that was unpaid in full or in part, has been paid in
full or (C) the relevant Issuer or, as the case may be, the
Guarantor, is permitted to do so by an Extraordinary
Resolution of the Perpetual Securityholders and/or as
otherwise specified in the relevant Pricing Supplement.
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Status of the Senior
Perpetual Securities and the
Senior Guarantee

Status of the Subordinated
Perpetual Securities and the
Subordinated Guarantee

Subordination of
Subordinated Perpetual
Securities and the
Subordinated Guarantee

The Senior Perpetual Securities and Coupons relating to
them constitute direct, unconditional, unsubordinated
and unsecured obligations of the relevant Issuer and
shall at all times rank pari passu, without any preference
or priority among themselves, and pari passu with all
other present and future unsecured obligations (other
than subordinated obligations and priorities created by
law) of the relevant Issuer.

The obligations of the Guarantor under the Senior
Guarantee are contained in the Trust Deed. The payment
obligations of the Guarantor under the Senior Guarantee
and the Trust Deed constitute direct, unconditional,
unsubordinated and unsecured obligations of the
Guarantor and shall rank pari passu with all other
unsecured obligations (other than subordinated
obligations and priorities created by law) of the
Guarantor.

The Subordinated Perpetual Securities and Coupons
relating to them constitute direct, unconditional,
subordinated and unsecured obligations of the relevant
Issuer and shall at all times rank pari passu, without any
preference or priority among themselves, and pari passu
with any Parity Obligations of (in the case where the
Issuer is not ESR) the Issuer or (in the case where the
Issuer is ESR) ESR.

The obligations of the Guarantor under the Subordinated
Guarantee are contained in the Trust Deed. The payment
obligations of the Guarantor under the Subordinated
Guarantee constitute direct, unconditional, subordinated
and unsecured obligations of the Guarantor and shall
rank pari passu with any Parity Obligations of ESR.

Subject to the insolvency laws of the relevant Issuer’s
jurisdiction of incorporation and other applicable laws, in
the event that a final and effective order or resolution for
the winding-up of the relevant Issuer is passed, the rights
of the Perpetual Securityholders and Couponholders in
respect of Subordinated Perpetual Securities to payment
of principal of and distribution on the Subordinated
Perpetual Securities and the Coupons relating to them
are expressly subordinated and subject in right of
payment to the prior payment in full of all claims of senior
creditors of the relevant Issuer but at least pari passu
with all other subordinated obligations of the relevant
Issuer that are not expressed by their terms to rank junior
to the Subordinated Perpetual Securities and in priority
to the claims of shareholders of the Issuer and/or as
otherwise specified in the relevant Pricing Supplement.
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No set-off in relation to
Subordinated Perpetual
Securities and the

Subordinated Guarantee

Subject to the insolvency laws of the Cayman Islands and
other applicable laws, in the event that a final and
effective order or resolution for the winding-up of the
Guarantor is passed, the rights of the Perpetual
Securityholders and Couponholders in respect of the
Subordinated Guarantee to payment of principal of and
distribution on the Subordinated Perpetual Securities
and the Coupons relating to them are expressly
subordinated and subject in right of payment to the prior
payment in full of all claims of senior creditors of the
Guarantor but at least pari passu with all other
subordinated obligations of the Guarantor that are not
expressed by their terms to rank junior in respect of the
Subordinated Guarantee and in priority to the claims of
shareholders of the Guarantor and/or as otherwise
specified in the relevant Pricing Supplement.

Subject to applicable law, no holder of Subordinated
Perpetual Securities or any Coupons relating to them
may exercise, claim or plead any right of set-off,
deduction, withholding or retention in respect of any
amount owed to it by the relevant Issuer in respect of, or
arising under or in connection with the Subordinated
Perpetual Securities or Coupons relating to them and
each holder of Subordinated Perpetual Securities or any
Coupons relating to them shall, by virtue of his holding of
any Subordinated Perpetual Securities or Coupons
relating to them, be deemed to have waived all such
rights of set-off, deduction, withholding or retention
against the relevant Issuer. Notwithstanding the
preceding sentence, if any of the amounts owing to any
holder of Subordinated Perpetual Securities or any
Coupons relating to them by the relevant Issuer in
respect of, or arising under or in connection with the
Subordinated Perpetual Securities or Coupons relating to
them is discharged by set-off, such holder of
Subordinated Perpetual Securities or any Coupons
relating to them shall, subject to applicable Ilaw,
immediately pay an amount equal to the amount of such
discharge to the relevant Issuer (or, in the event of the
winding-up or administration of the relevant Issuer, the
liquidator or, as appropriate, administrator of the relevant
Issuer) and, until such time as payment is made, shall
hold such amount in trust for the relevant Issuer (or the
liquidator or, as appropriate, administrator of the relevant
Issuer) and accordingly any such discharge shall be
deemed not to have taken place.
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Optional Redemption

Tax Redemption

Subject to applicable law, no holder of Subordinated
Perpetual Securities or any Coupons relating to them
may exercise, claim or plead any right of set-off,
deduction, withholding or retention in respect of any
amount owed to it by the Guarantor in respect of, or
arising under or in connection with, the Subordinated
Guarantee, and each holder of Subordinated Perpetual
Securities or any Coupons relating to them shall, by
virtue of his holding of any Subordinated Perpetual
Securities or Coupons relating to them, be deemed to
have waived all such rights of set-off, deduction,
withholding or retention against the Guarantor.
Notwithstanding the preceding sentence, if any of the
amounts owing to any holder of Subordinated Perpetual
Securities or any Coupons relating to them by the
Guarantor in respect of, or arising under or in connection
with, the Subordinated Guarantee is discharged by
set-off, such holder of Subordinated Perpetual Securities
or any Coupons relating to them shall, subject to
applicable law, immediately pay an amount equal to the
amount of such discharge to the Guarantor (or, in the
event of its winding-up or administration, the liquidator
or, as appropriate, administrator of the Guarantor) and,
until such time as payment is made, shall hold such
amount in trust for the Guarantor (or the liquidator or, as
appropriate, administrator of the Guarantor) and
accordingly any such discharge shall be deemed not to
have taken place.

If so provided on the face of the Perpetual Security and
the relevant Pricing Supplement, the relevant Issuer may,
on giving not less than 30 nor more than 60 days’
irrevocable notice to the Perpetual Securityholders (or
such other notice period as may be specified hereon),
redeem all or, if so provided, some of the Perpetual
Securities at their Redemption Amount or integral
multiples thereof and on the date or dates so provided.
Any such redemption of Perpetual Securities shall be at
their Redemption Amount, together with distribution
accrued (including any Arrears of Distribution and any
Additional Distribution Amount) to (but excluding) the
date fixed for redemption.

If so provided on the face of the Perpetual Security and
the relevant Pricing Supplement, the Perpetual
Securities may be redeemed at the option of the relevant
Issuer in whole, but not in part, on any Distribution
Payment Date or, if so specified thereon, at any time on
giving not less than 30 nor more than 60 days’ notice to
the Perpetual Securityholders (which notice shall be
irrevocable), at their Redemption Amount, (together with
distribution (including any Arrears of Distribution and any
Additional Distribution Amount) accrued to (but
excluding) the date fixed for redemption), if:
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(i)

(if)

the Issuer receives a ruling by the Comptroller of
Income Tax in Singapore (or other relevant
authority) which confirms that: (1) the Perpetual
Securities will not be regarded as “debt securities”
for the purposes of Section 43N(4) of the Income
Tax Act, Chapter 134 of Singapore (“ITA”) and
Regulation 2 of the Income Tax Act (Qualifying Debt
Securities) Regulations; or (2) the distributions
(including any Arrears of Distribution and any
Additional Distribution Amount) will not be regarded
as interest payable by the Issuer for the purposes of
the withholding tax exemption on interest for
“qualifying debt securities” under the ITA; or

the relevant Issuer (or, if the Guarantee was called,
the Guarantor) satisfies the Trustee immediately
prior to the giving of such notice that the relevant
Issuer (or if the Guarantee was called, the
Guarantor) has or will become obliged to pay
additional amounts as provided or referred to in
Condition 7 of the Perpetual Securities, or increase
the payment of such additional amounts, as a result
of any change in, or amendment to, the laws (or any
regulations, rulings or other administrative
pronouncements promulgated thereunder) of the
jurisdiction of incorporation of the relevant Issuer or
the Guarantor, as the case may be, or any political
subdivision or any authority thereof or therein
having power to tax, or any change in the
application or official interpretation of such laws,
regulations, rulings or other administrative
pronouncements, which change or amendment is
made public on or after the Issue Date or any other
date specified in the Pricing Supplement and such
obligations cannot be avoided by the Issuer or, as
the case may be, the Guarantor taking reasonable
measures available to it,

provided that no such notice of redemption shall be given
earlier than 90 days prior to the earliest date on which the
relevant Issuer or, as the case may be, the Guarantor
would be obliged to pay such additional amounts were a
payment in respect of the Perpetual Securities then due.
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Redemption for Accounting
Reasons

Redemption for Tax
Deductibility

If so provided on the face of the Perpetual Security and
the relevant Pricing Supplement, the Perpetual
Securities may be redeemed at the option of the relevant
Issuer in whole, but not in part, on any Distribution
Payment Date or, if so specified thereon, at any time on
giving not less than 30 nor more than 60 days’ notice to
the Perpetual Securityholders (which notice shall be
irrevocable), at their Redemption Amount (together with
distribution (including any Arrears of Distribution and any
Additional Distribution Amount) accrued to (but
excluding) the date fixed for redemption) if, on such
Distribution Payment Date or any time after that
Distribution Payment Date, as a result of any changes or
amendments to International Financial Reporting
Standards, as amended from time to time (the “IFRS”) or
any other accounting standards that may replace IFRS
for the purposes of the consolidated financial statements
of ESR (the “Relevant Accounting Standard”), the
Perpetual Securities and/or the Guarantee will not or will
no longer be recorded as “equity” of the relevant Issuer
or, as the case may be, the Guarantor pursuant to the
Relevant Accounting Standard.

If so provided on the face of the Perpetual Security and
the relevant Pricing Supplement, the Perpetual
Securities may be redeemed at the option of the relevant
Issuer in whole, but not in part, on any Distribution
Payment Date or, if so specified thereon, at any time on
giving not less than 30 nor more than 60 days’ notice to
the Perpetual Securityholders (which notice shall be
irrevocable), at their Redemption Amount (together with
distribution (including any Arrears of Distribution and any
Additional Distribution Amount) accrued to (but
excluding) the date fixed for redemption),

(i) if the relevant Issuer or, as the case may be, the
Guarantor, satisfies the Trustee immediately before
giving such notice that, as a result of:

(1) any amendment to, or change in, the laws (or
any rules or regulations thereunder) of the
jurisdiction of incorporation of the relevant
Issuer or the Guarantor or any political
subdivision or any taxing authority thereof or
therein which is enacted, promulgated, issued
or becomes effective otherwise on or after the
issue date of such Perpetual Securities;

(2) any amendment to, or change in, an official and
binding interpretation of any such laws, rules or
regulations by any legislative body, court,
governmental agency or regulatory authority
(including the enactment of any legislation and
the publication of any judicial decision or
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Redemption in the case of
Minimal Outstanding Amount

regulatory determination) which is enacted,
promulgated, issued or becomes effective
otherwise on or after the issue date of such
Perpetual Securities; or

(3) any applicable official interpretation or
pronouncement (which, for the avoidance of
doubt, includes any ruling) which is issued or
announced on or after the Issue Date that
provides for a position with respect to such
laws or regulations that differs from the
previously generally accepted position which is
announced on or after the issue date of such
Perpetual Securities,

payments by the Issuer or, as the case may be, the
Guarantor, which would otherwise have been tax
deductible to ESR, are no longer, or would in the
Distribution Period immediately following that
Distribution Payment Date no longer be, fully
deductible by ESR for income tax purposes in the
jurisdiction where it is tax domiciled; or

(ii) if the Issuer receives a ruling by the Comptroller of
Income Tax in Singapore (or other relevant
authority) which confirms that the distributions
(including any Arrears of Distribution and any
Additional Distribution Amount) will not be regarded
as sums “payable by way of interest upon any
money borrowed” for the purpose of tax deduction
under Section 14(1)(a) of the ITA.

If so provided on the face of the Perpetual Security and
the relevant Pricing Supplement, the Perpetual
Securities redeemed at the option of the relevant Issuer
in whole, but not in part, on any Distribution Payment
Date or, if so specified thereon, at any time on giving not
less than 30 nor more than 60 days’ notice to the
Perpetual Securityholders (which notice shall be
irrevocable), at their Redemption Amount (together with
distribution (including any Arrears of Distribution and any
Additional Distribution Amount) accrued to (but
excluding) the date fixed for redemption) if, immediately
before giving such notice, the aggregate principal
amount of the Perpetual Securities outstanding is less
than 10 per cent. of the aggregate principal amount
originally issued (including any further Perpetual
Securities issued pursuant to Condition 12 of the
Perpetual Securities and consolidated and forming a
single series with the Perpetual Securities).
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Limited right to institute
proceedings in relation to
Perpetual Securities

Proceedings for Winding-Up

Taxation

Notwithstanding any of the provisions in Condition 9 of
the Perpetual Securities, the right to institute
proceedings for winding-up is limited to circumstances
where payment has become due. In the case of any
distribution, such distribution will not be due if the
relevant Issuer has elected not to pay that distribution in
accordance with Condition 4(IV) of the Perpetual
Securities.

If (i) a final and effective order is made or an effective
resolution is passed for the winding-up of the relevant
Issuer and/ or the Guarantor or (ii) the relevant Issuer
fails to make payment in respect of the Perpetual
Securities when due or the Guarantor fails to pay any
amount under the Guarantee when due and, in each
case, such failure continues for a period of more than 15
business days the relevant Issuer or, as the case may be,
the Guarantor shall be deemed to be in default under the
Trust Deed and the Perpetual Securities or, as the case
may be, the Guarantee and the Trustee may, subject to
the provisions of Condition 9(d) of the Perpetual
Securities, institute proceedings for the winding-up of the
relevant Issuer and/or the Guarantor and/or prove in the
winding-up of the relevant Issuer and/or the Guarantor
and/or claim in the liquidation of the relevant Issuer
and/or the Guarantor for such payment of the Perpetual
Securities at their principal amount together with any
distributions accrued (including any Arrears of
Distribution and any Additional Distribution Amount).

All payments in respect of the Perpetual Securities and
the Coupons by the relevant Issuer or, as the case may
be, the Guarantor shall be made free and clear of, and
without deduction or withholding for or on account of, any
present or future taxes, duties, assessments or
governmental charges of whatever nature imposed,
levied, collected, withheld or assessed by or within the
jurisdiction of incorporation of the relevant Issuer or the
Guarantor or any authority thereof or therein having
power to tax, unless such withholding or deduction is
required by law. In such event, the relevant Issuer or, as
the case may be, the Guarantor shall pay such additional
amounts as will result in the receipt by the
Securityholders and the Couponholders of such amounts
as would have been received by them had no such
deduction or withholding been required, save for certain
exceptions specified in the condition of the Perpetual
Securities.

For the avoidance of doubt, neither the Issuer, the
Guarantor nor any other person shall be required to pay
any additional amounts or otherwise indemnify a holder
for any withholding or deduction required pursuant to an
agreement described in Section 1471(b) of the Code as
amended or otherwise imposed pursuant to Sections
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Governing Law

1471 through 1474 of the Code (or any regulations
thereunder or official interpretations thereof) or an
intergovernmental agreement between the United States
and another jurisdiction facilitating the implementation
thereof (or any law implementing such an
intergovernmental agreement).

English law, except that the subordination provisions set
out in Condition 3(b) of the Perpetual Securities
applicable to (i) the relevant Issuer shall be governed by
and construed in accordance with the laws of such
Issuer’s jurisdiction of incorporation and (ii) the
Guarantor shall be governed by and construed in
accordance with the laws of the Cayman Islands.
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SELECTED FINANCIAL INFORMATION

The following tables set forth the selected consolidated financial information of the Group as
at and for the periods indicated.

The selected audited consolidated financial information of the Group as of and for the financial
years ended 31 December 2015 and 2016 have been derived from the audited financial
statements of the Group included in this Offering Circular and should be read together with
such financial statements and the notes thereto.

The selected unaudited pro forma consolidated statement of financial position as of 31
December 2015 is derived from the audited consolidated statement of financial position of the
Group, ESR Singapore Pte. Ltd. (formerly known as Redwood Group Asia Pte. Ltd.) (the
“Target Company A”) and Redwood Asian Investments, Ltd. (the “Target Company B”, and
together with Target Company A, the “Target Companies”) as of 31 December 2015 included
in this Offering Circular and should be read together with such financial statements and the
notes thereto, and has been prepared to give effect to the acquisition by the Group of 100%
of the share capital of Target Company A and Target Company B (the “Acquisition”) as if the
Acquisition had occurred on 31 December 2015.

The selected unaudited pro forma consolidated statement of profit or loss for the year ended
31 December 2015 is derived from the audited consolidated statement of profit or loss of the
Group, Target Company A and Target Company B for the year ended 31 December 2015 and
has been prepared to give effect to the Acquisition as if the Acquisition had occurred on 1
January 2015.

The unaudited pro forma consolidated financial information appearing below should be read in
conjunction with the historical audited financial statements of the Group, Target Company A
and Target Company B included elsewhere in this Offering Circular.

The selected unaudited pro forma consolidated financial information is based on the
consolidated statement of financial position and consolidated statement of profit or loss
prepared in accordance with International Financial Reporting Standards, subject to the
assumptions described in the notes appearing below. The objective of the unaudited pro forma
information is to provide information about the impact of the Acquisition by indicating how the
Acquisition might have affected historical consolidated financial statements of the Group had
it occurred as of 31 December 2015, with respect to the consolidated statement of financial
position, and 1 January 2015, with respect to the consolidated statement of profit or loss. The
unaudited pro forma consolidated statement of financial position and consolidated statement
of profit or loss comprise historical financial information which has been retroactively
combined to reflect the effect of the Acquisition as described in the notes thereto and does not
reflect any adjustments to reflect significant trends or other factors that may be of relevance
in considering future performance.

The unaudited pro forma consolidated financial information has been prepared for illustrative
purposes only and does not purport to be indicative of what the operating results of the Group
would have been had the Acquisition actually taken place on 31 December and 1 January
2015. In addition, the unaudited pro forma financial information in this Offering Circular may
not be directly comparable to the corresponding financial information for the year ended 31
December 2016 and the financial information of the Group in future years. Consequently, such
unaudited pro forma consolidated financial information should not be relied upon by investors
to provide the same quality of information associated with information that has been subject
to an audit or review by an independent auditor. None of the Arrangers, the Dealers or any of
their respective affiliates, directors or advisors makes any representation or warranty, express
or implied, regarding the accuracy or completeness of such unaudited pro forma consolidated
financial information or their sufficiency for an assessment of, and investors are cautioned not
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to place undue reliance on the unaudited pro forma consolidated financial information
appearing below. See “Risk Factors — Risks Relating to the Presentation of the Financial
Information in the Offering Circular — The pro forma financial information included in the
Offering Circular is not comparable to the corresponding financial information of the Group for
the year ended 31 December 2016 and of future years.” for further details.

SELECTED STATEMENT OF FINANCIAL POSITION

The Group
Pro Forma
The Target The Target Financial
The Group Company A Company B Unaudited Pro Forma Adjustments Information The Group
as of 31 December as of 31 December
2015 2015 2016
RMB’000
(Note 1) (Note 2) (Note 3)
NON-CURRENT
ASSETS
Property, plant and
equipment 7,168 2,502 — — — — 9,670 16,971
Investment in joint
ventures 566,781 — — — — — 566,781 1,375,085
Financial assets at
fair value through
profit or loss — — 337,099 — — — 337,099 975,182
Available-for-sale
investments — 1,116 6,689 — — — 7,805 10,351
Investment
properties 4,404,750 — — — — — 4,404,750 6,541,100
Goodwill — — — — — 1,380,288 1,380,288 1,380,288
Other intangible
assets 66 2 — — — 186,243 186,311 173,760
Other non-current
assets 397,683 3,613 — — — — 401,296 345,270
Deferred tax assets 41,284 3,424 — — — — 44,708 64,574
Total non-current
assets 5,417,732 10,657 343,788 — — 1,566,531 7,338,708 10,882,581
CURRENT ASSETS
Trade receivables 34,771 — — — — — 34,771 64,310
Prepayments,
deposits and
other receivables 227,730 32,325 34,867 (30,588) — — 264,334 154,587
Derivative financial
instruments 1,688 — — — — — 1,688 —
Pledged bank
deposits 243,641 — — — — — 243,641 511,815
Cash and cash
equivalents 937,152 18,355 268,720 — — — 1,224,227 2,856,414
Total current
assets 1,444,982 50,680 303,587 (30,588) — — 1,768,661 3,587,126
CURRENT
LIABILITIES
Bank loans and
other borrowings 232,750 — — — — —_ 232,750 526,253
Trade payables,
accruals and
other payables 343,262 157,131 158,811 (30,588) (200,117) — 428,499 211,055
Derivative financial
instruments 78,845 — — — — — 78,845 —
Tax payable 9,707 513 — — — — 10,220 13,438
Total current
liabilities 664,564 157,644 158,811 (30,588) (200,117) — 750,314 750,746
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NET CURRENT
ASSETS

TOTAL ASSETS
LESS CURRENT
LIABILITIES

NON-CURRENT
LIABILITIES

Deferred tax
liabilities

Bank loans and
other borrowings

Redeemable
convertible
preference
shares

Financial liabilities
at fair value
through profit or
loss

Other non-current
liabilities

Total non-current
liabilities

NET ASSETS

EQUITY

Equity attributable to
owners of the
parent

Issued capital

Equity component of
redeemable
convertible
instruments

Reserves

Non-controlling
interests

Total equity

The Target The Target
The Group Company A Company B Unaudited Pro Forma Adjustments
as of 31 December

The Group

Pro Forma

Financial
Information The Group
as of 31 December

2015 2015 2016
RMB’000

(Note 1) (Note 2) (Note 3)
780,418 (106,964) 144,776 — 200,117 — 1,018,347 2,836,380
6,198,150 (96,307) 488,564 — 200,117 1,566,531 8,357,055 13,718,961
468,945 — — — — 55,873 524,818 762,737
3,023,937 — 5,778 — — — 3,029,715 5,267,979
— — 1,707,587
— — 269,938 — — — 269,938 87,351
53,828 — — — — — 53,828 73,960
3,546,710 — 275,716 — — 55,873 3,878,299 7,899,614
2,651,440 (96,307) 212,848 — 200,117 1,510,658 4,478,756 5,819,347
9,752 61,656 — — 200,117 (259,355) 12,170 12,170
— — 453,676
2,636,043 (157,963) 44,762 — — 1,770,013 4,292,855 4,794,093
2,645,795 (96,307) 44,762 — 200,117 1,510,658 4,305,025 5,259,939
5,645 — 168,086 — — — 173,731 559,408
2,651,440 (96,307) 212,848 — 200,117 1,510,658 4,478,756 5,819,347
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Notes:

(1)

2)

The pro forma adjustments reflect the elimination of intercompany balances between the newly acquired
subsidiaries.

Pursuant to an agreement dated January 2016, Redwood Investment Company, Ltd. (“RIC”), shareholder of the
Target Companies, converted its debt of the Target Companies into capital. The pro forma adjustments
represent the debt-for-equity swaps transaction of US$30,818,000 (the spot exchange rate for US$ on 31
December 2015 was used to translate the increased equity from US$ to RMB, which is RMB200,117,000) as if
it had been completed on 31 December 2015.

Pursuant to the Share Subscription and Merger Agreement dated 20 January 2016, ESR issued 19.865%
ordinary shares to RIC in exchange for the 100% equity interests of the Target Companies. The acquisition of
Target Companies from RIC is considered as a business combination in accordance with IFRS 3 “Business
Combinations”.

For the purpose of the unaudited pro forma consolidated financial information, the directors of ESR had
assumed that the acquisition deal occurred on 31 December 2015 and the carrying values of the identifiable
assets and liabilities of the Target Companies at 31 December 2015 approximated to their fair values, which will
be reassessed on the completion date of the proposed acquisition together with the fair value assessment of
the intangible assets and deferred tax impact in relation to such fair value adjustments.

The existing management contracts between Redwood and the funds LPs amounting to US$28,681,000 (the
spot exchange rate for US$ on 31 December 2015 was used to translate the management contracts from US$
to RMB, which is RMB186,243,000) was identified arising from the business combination, which is recognised
as other intangible assets. Deferred tax liabilities of US$8,604,000 (the spot exchange rate for US$ on 31
December 2015 was used to translate the management contracts from US$ to RMB, which is RMB55,873,000)
represents the applicable tax rate of 30 per cent. on fair value adjustment in management contracts, in
accordance with the Japan income tax regulation.

Goodwill represents the excess of the cost of the proposed acquisition over the estimated fair value of the
identifiable net assets of the Target Companies. For the purpose of this section, the directors of ESR had
assumed that: (1) the consideration of the proposed acquisition of the Target Companies was 19.865% of the
ordinary shares of ESR, with fair value of US$253,179,000 (the spot exchange rate for US$ on 31 December
2015 was used to translate the value from US$ to RMB, which is RMB1,664,045,000); (2) the management
contracts amounting to US$28,681,000 (the spot exchange rate for US$ on 31 December 2015 was used to
translate the management contracts from US$ to RMB, which is RMB186,243,000) arising from the business
combination; (3) the deferred tax liabilities of US$8,604,000 (the spot exchange rate for US$ on 31 December
2015 was used to translate the management contracts from US$ to RMB, which is RMB55,873,000) on the fair
value adjustment in management contracts and (4) the estimated fair value of the identifiable net assets of the

Target Companies as of 31 December 2015.
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SELECTED STATEMENT OF PROFIT OR LOSS

Revenue
Cost of sales

Gross profit
Other income and gains
Administrative expenses

Fair value loss on derivative
financial instrument

Finance costs

Share of profits and losses of
joint ventures

Profit before tax
Income tax expense

Profit for the year

Profit attributable to:
— Owners of the Company
— Non-controlling interests

Note:

The Target

The Target

Unaudited
Pro Forma

The Group
Pro Forma
Financial

The Group Company A Company B Adjustments Information The Group

for the year ended 31

for the year ended 31 December December
2015 2015 2016

RMB’000

(Note1)
336,195 85,031 — — 421,226 649,620
(21,032) — — — (21,032) (17,826)
315,163 85,031 — — 400,194 631,794
229,014 1,678 22,545 — 258,237 907,538
(151,833) (120,955) (5,685) (26,605) (305,078) (387,135)
(2,312) — — — (2,312) (81,474)
(251,614) (6,460) (259) — (258,333) (375,352)
3,378 — — — 3,378 244,112
141,796 (40,706) 16,601 (26,605) 91,086 939,483
(82,925) (364) — (6,652) (89,941) (234,284)
58,871 (41,070) 16,601 (33,257) 1,145 705,199
59,237 (41,070) 15,003 (33,257) (87) 593,881
(366) — 1,598 — 1,232 111,318
58,871 (41,070) 16,601 (33,257) 1,145 705,199

(1)  The pro forma adjustments reflect the amortisation of management contract and related defer tax expenses

during the year 2015.
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RISK FACTORS

Prior to making any investment decision, investors should consider carefully all of the
information in this Offering Circular, including any documents incorporated by reference herein
and the risks and uncertainties described below. Any of the risks described below could
materially and adversely affect any Issuer’s and/or the Guarantor’s ability to satisfy its
obligations, including those under the Securities and/or the Guarantee, as the case may be,
and have a material adverse effect on such Issuer’s, the Guarantor’s and/or the Group’s
business, financial condition or results of operations. In that event, the market price of the
Securities could decline and investors may lose all or part of their investment in the Securities.
The risks and uncertainties described below are not the only risks and uncertainties the
Issuers, the Guarantor and the Group face. In addition to the risks described below, there may
be other risks and uncertainties not currently known to the Issuers, the Guarantor or the Group
or that the Issuers, the Guarantor or the Group currently deem to be immaterial which may in
the future become material risks. The risks discussed below may also include forward-looking
statements and the Issuers’, the Guarantor’s and the Group’s actual results may differ
substantially from those discussed in these forward-looking statements. Sub-headings are for
convenience only and risk factors that appear under a particular sub-heading may also apply
to one or more other sub-headings.

RISKS RELATING TO THE BUSINESS AND INDUSTRY OF ESR GENERALLY

ESR may pursue transformative acquisitions of other major businesses, including
businesses which could be significantly larger in scale compared to ESR.

As part of its growth strategy, ESR may pursue acquisitions of other major businesses,
including businesses which could be significantly larger in scale compared to ESR and may at
any time be at various relevant stages of evaluating any potential bid or acquisition. Any such
acquisition, if undertaken, may result in a major transformation of the Group’s business
including potentially in the nature and location of its business and assets, the markets and
customers it services, the risks it is vulnerable to or the competitive advantages it will have,
the composition and drivers of its revenue, costs and profitability and its credit profile and level
of debt. This would likely result in a vastly different financial profile for the Group that could
also result in the Group assuming significant levels of structurally senior and/or secured debt.
Any additional indebtedness that ESR incurs to finance its acquisitions may also adversely
affect the Group’s ability to pay interest or distributions and service the Securities and its
financial condition and cash flows. In addition, if such an acquisition were to occur, there is no
assurance that the integration of the acquired business could proceed smoothly, the
anticipated benefits and synergies of the acquisition would be realised or that the Group’s
anticipated profitability and cash flows post acquisition would not be adversely impacted,
particularly if the acquisition target were to be of a significant size or a key player in the same
industry. See “ESR may face difficulties in realising the benefits of any acquisitions.” In
addition, ESR may participate in acquisition processes that are ultimately unsuccessful but
which may result in significant costs and management time being spent considering the
potential transaction. If any acquisition were to occur, it may thus have a significant impact on
ESR’s business, financial condition, results of operation and prospects and there can be no
assurance that in the event any such acquisition takes place, it will not have a material adverse
impact on the Group’s business, financial condition, results of operations and prospects.

ESR may face difficulties in realising the benefits for any acquisitions.

One component of ESR’s growth strategy is to make business acquisitions, some of which
have historically been transformative to the Group’s business. For example, in January 2016,
E-Shang Cayman Limited and Redwood Group Asia were merged to form ESR to provide
enhanced operational operational capabilities and business relationships to cater to the needs
of logistics players in China, Japan and South Korea. In addition, in January 2017, ESR

28



obtained control of the Cambridge Industrial Trust Management Limited and Cambridge
Industrial Property Management Pte. Ltd., the manager and property manager, respectively, of
Cambridge Industrial Trust. See “Description of the Group — History and Background’ and
“Corporate Milestones and Recent Developments”. ESR continues to and continually
evaluates potential acquisition opportunities. Prior to completing any acquisition, ESR
identifies expected synergies, cost savings and growth opportunities but, due to legal,
regulatory and business limitations, ESR may not have access to all necessary information
and, as a result, will face the operational and financial risks inherent in such acquisitions. The
integration process, in particular in relation to a transformative acquisition, may be complex,
costly and time-consuming. The potential difficulties of integrating the operations of an
acquired business and realising ESR’s expectations for an acquisition, including the benefits
that may be realised, include, among other things:

° failure to implement the business plan for the combined business;
° delays or difficulties in completing the integration of acquired companies or assets;

° higher than expected costs, lower than expected cost savings and/or a need to allocate
resources to manage unexpected operating difficulties;

° unanticipated issues in integrating logistics, information, communications and other
systems;

° unanticipated changes in applicable laws and regulations;

o unanticipated changes in the combined business due to potential divestitures or other
requirements imposed by antitrust regulators;

° failure to maintain the continuity or assimilation of operations or employees,

° retaining key customers, suppliers and employees;

° retaining and obtaining required regulatory approvals, licenses and permits;

o operating risks inherent in the acquired business and ESR’s existing business;
° diversion of the attention and resources of management;

o assumption of liabilities not identified in due diligence;

° the impact on ESR’s or an acquired business’ internal controls and compliance with the
requirements; and

° other unanticipated issues, expenses and liabilities.

There can be no assurance that in the event any such acquisition takes place, it will not have
a material adverse impact on the Group’s business, financial condition, results of operations
and prospects.

The Group’s performance is dependent on the PRC, Japan, Korean and Singapore
property markets.

The Group has interests in a number of real estate properties, which are situated in the
People’s Republic of China (the “PRC”), Japan, Korea and Singapore. Consequently, ESR’s
business, financial condition and results of operations are dependent on the operational and
financial performance of these properties (see “Description of the Group”). The property
interests of ESR are subject to certain risks inherent in the ownership of, investment in and
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development of real estate properties. These risks include, but are not limited to, the cyclical
nature of property markets, changes in general economic, business and credit conditions,
changes in government policies or regulations affecting real estate, building and other raw
materials shortages, fluctuations in interest rates and the costs of labour and materials. The
Group’s property interests are also affected by the strength of the PRC, Japan, Korean and
Singapore property market.

In the past, the PRC, Japanese, Korean and Singaporean property values have been affected
by supply and demand of comparable properties, the rate of economic growth in Japan, Korea
and Singapore and political and economic developments in the PRC, as well as the condition
of the global economy. Economic developments outside Japan, Korea and Singapore, such as
the economy in the PRC and the interest rate movements and unemployment rate in the United
States and other countries, could also adversely affect the property market in Japan, Korea
and Singapore. In the event of economic decline, the Group may experience market pressures
that affect companies with significant interests in the PRC, Japanese, Korean and Singapore
property markets, such as pressures from tenants or prospective tenants to provide rent
reductions or reduced market prices for sale properties. Rental values are also affected by
factors such as supply and demand of comparable properties, political developments,
governmental regulations and changes in planning or tax laws, interest rate fluctuations and
inflation. Any decline in rental yields or property values could have a material adverse effect
on the Group’s business, financial condition, results of operations, performance and
prospects. There can be no assurance that rental and property values will not decline, the
amount of bank credit available to the business of the Group will not decrease or that interest
rates will not rise in the future. Any adverse developments with respect to the property markets
in the PRC, Japan, Korean and Singapore could have a material adverse effect on ESR’s
business, financial condition, results of operations, performance and prospects.

The Group’s business may be affected by global and regional economic developments.

The economies of Asian and other countries may be adversely impacted by actual or expected
decreases in the rate of growth of the global and the PRC’s economy, consumption and
investment, and concerns over the volume and quality of credit. These global and regional
economic factors may adversely affect economic growth in the PRC, Japan, Korea, Singapore
and elsewhere. There can be no assurance that a recession or slower economic growth in the
PRC, the United States or in other economies will not result in reduced demand or a decrease
in consumers’ or investors’ confidence in the property markets or lower property prices in
Japan, Korea and Singapore.

Notwithstanding the countries referred to in this Offering Circular, the Group may expand its
businesses to include other countries in the future. The risk profile of the Group will therefore
encompass the risks involved in each of the countries or businesses that the Group operates
in. The business, financial condition, performance or prospects of the Group may be adversely
affected by any of such risks. Adverse economic and/or property and property-related
developments locally and/or globally may also have a material adverse effect on its business,
financial condition, results of operations, performance and prospects of the Group.

Changes in the global credit and financial markets have in recent years affected the availability
of credit and led to an increase in the cost of financing. The Group may consequently find it
difficult to the future in accessing the financial markets, which could make it more difficult or
expensive to obtain funding. There can be no assurance that the Group will be able to continue
to raise finance at a reasonable cost, or at all, which may have a material adverse effect on
its business, financial condition, results of operations, performance and prospects.
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In addition, most of the Group’s business activities are concentrated in the Asia Pacific region.
As a result, the Group’s revenue and results of operations and future growth depend, to a large
extent, on the continued growth of the markets in, and general economic conditions of, the Asia
Pacific region. Over the past five years, currency fluctuations, interest rates and other factors
have materially and adversely affected the economies of many countries in the Asia Pacific
region. The effect of further economic decline in the Asia Pacific region could adversely affect
the Group’s results of operations and future growth. Moreover, some of the countries in the
Asia Pacific region in which the Group operates and has investments have experienced or
continued to experience political instability. The continuation or re-emergence of such political
instability in the future could have a material adverse effect on economic and social conditions
in those countries.

Uncertainties and instability in global market conditions could adversely affect the
business, financial condition and results of operations of the Group.

Concerns about the outlook of the PRC economy, United Kingdom’s impending exit from the
European Union, the political situation within the European Union and the recent interest rate
hikes in the United States have impacted global equity markets and commodity prices.

In June 2016, a majority of voters in the United Kingdom elected to withdraw from the
European Union in a national referendum. The referendum was advisory, and the terms of any
withdrawal are subject to a negotiation period that could last at least two years after the
government of the United Kingdom formally initiates a withdrawal process. Nevertheless, the
referendum has created significant uncertainty about the future relationship between the
United Kingdom and the European Union, including with respect to the laws and regulations
that will apply when the United Kingdom leaves the European Union. The referendum has also
given rise to calls for the governments of other European Union member states to consider
withdrawal. In April 2017, the British Prime Minister Theresa May called for an early snap
general election to be held in 8 June 2017, in seeking a strong mandate in talks over leaving
the European Union. These developments, or the perception that any of them could occur,
have had and may continue to have a material adverse effect on global economic conditions
and the stability of global financial markets, and may significantly reduce global market
liquidity and restrict the ability of key market participants to operate in certain financial
markets. In addition, there are also still lingering concerns about sovereign debt in certain
European nations which have continued to have a significant impact on the global credit and
financial markets as a whole.

Furthermore, the slide in oil prices has also resulted in depressed growth in many
resource-dependent economies. Economic factors including, without limitation, changes in
interest rates and inflation, changes in gross domestic product, economic growth, employment
levels and consumer spending, consumer and investment sentiment, property market volatility
and availability of debt and equity capital could adversely affect the business, financial
condition and results of operations of the Group.

The Group’s overseas business is subject to the macro-economic policies and austerity
measures of foreign governments, in both Asia and abroad.

The property sectors in the countries in which the Group has business are subject to the
macro-economic policies and austerity measures of the respective governments. Any action by
the respective governments concerning the economy or the real estate sector in particular
could have a material adverse effect on the Group’s business, financial condition, results of
operations, performance and prospects. Policies and measures introduced and which may be
introduced by the respective government may lead to changes in market conditions, including
price instability and an imbalance between supply of and demand for properties in the
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respective countries. The authorities may continue to adjust interest rates, tax rates and other
economic policies or impose other regulations or restrictions that may have an adverse effect
on the property market in the respective countries, which may adversely affect the Group’s
business.

The real property portfolio of the Group and the returns from its investments could be
adversely affected by fluctuations in the value and rental income of its properties and
other factors.

Returns from an investment in real estate depend largely upon the amount of rental income
generated from the property and the expenses incurred in the operation of the property,
including the management and maintenance of the property, as well as changes in the market
value of the property.

Rental income and the market value of properties may be adversely affected by a number of
factors including:

° the overall conditions in the economies in which ESR operates, such as growth or
contraction in gross domestic product, consumer sentiment, employment trends and the

level of inflation and interest rates;

o local real estate conditions, such as the level of demand for, and supply of, industrial
property and business space;

° the Group’s ability to collect rent on a timely basis or at all;

o defects affecting the properties in the Group’s portfolio which could affect the ability of the
relevant tenants to operate on such properties;

° the perception of prospective customers of the usefulness and convenience of the
relevant property;

° the Group’s ability to provide adequate management, maintenance or insurance;
° the financial condition of customers and the possible bankruptcy of customers;
° high or increasing vacancy rates;

° changes in tenancy laws; and

° external factors including major world events, such as war and terrorist attacks, and acts
of God such as floods and earthquakes.

In addition, other factors may adversely affect a property’s value without necessarily affecting
its current revenues and operating income, including:

° changes in laws and governmental regulations, including tenancy, zoning, planning,
environmental or tax laws;

o potential environmental or other legal liabilities;
° unforeseen capital expenditure;
o the supply and demand for industrial properties or business space;

° loss of anchor tenants;
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° the availability of financing; and
° changes in interest rates.

Consequently, ESR’s operating results and financial condition may be materially adversely
impacted by economic conditions.

Reduction in the maximum loan-to-value ratio for mortgages and increases in interest rates in
the PRC, Japan, Korea and Singapore where ESR has property interests may also adversely
affect the availability of loans on terms acceptable to purchasers, and hence the amount of
other income ESR may be able to generate should it wish to dispose of any property interests.
ESR may also be subject to third party solvency and other risks in relation to its financial
investments and arrangements.

The Group’s business may require substantial capital investment.

The Group may in the future require additional financing to fund its capital expenditure, to
support the future growth of its business, particularly if significant expansion is undertaken,
and/or to refinance existing debt obligations. ESR’s ability to arrange external financing and
the cost of such financing is dependent on numerous factors, including general economic and
capital market conditions, interest rates, credit availability from banks or other lenders,
investor confidence in ESR, the success of ESR’s business, provisions of relevant tax and
securities laws and political and economic conditions in the PRC, Japan, Korea and
Singapore. There can be no assurance that additional financing, either on a short-term or a
long-term basis, will be made available or, if available, that such financing will be obtained on
terms favourable to ESR.

The inability to refinance its indebtedness at maturity or meet its payment obligations could
adversely affect the cash flows and the financial condition of ESR. In such circumstances, ESR
may require equity financing, which would be dependent on the appetite and financial capacity
of its shareholders. In addition, equity financing may result in a different taxation treatment to
debt financing, which may result in an adverse impact on the business, financial condition and
results of operation of ESR.

The Group has a significant amount of secured indebtedness and the claims of holders
of the Securities would rank behind claims of secured creditors of the Group. ESR is a
holding company and payments with respect to the Securities are structurally
subordinated to liabilities, contingent liabilities and obligations of its subsidiaries.

The Group has a significant amount of secured indebtedness, which has been primarily
incurred by ESR’s subsidiaries. As of 31 December 2016, the Group has total secured
indebtedness of RMB5.8 billion (U.S.$834.9 million). The Securities and the Guarantee are
unsecured obligations of the relevant Issuer and the Guarantor, as the case may be, and, in
the event of any foreclosure, dissolution, winding up, liquidation, reorganisation,
administration or other bankruptcy or insolvency proceeding of the relevant Issuer or the
Guarantor, holders of secured indebtedness will have prior claims to the assets of the Group
that constitute their collateral and the claims of holders of the Securities would rank behind
claims of such secured creditors of the Group. In the event that any of the secured
indebtedness of the relevant Issuer or the Guarantor becomes due or the creditors thereunder
proceed against the assets that secure such indebtedness, the relevant Issuer’s or the
Guarantor’s assets remaining after repayment of such secured indebtedness may not be
sufficient to repay all amounts owing in respect of the Securities or under the Guarantee. As
a result, holders of the Securities may receive less than holders of such secured indebtedness.
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Furthermore, ESR is a holding company with no material operations of its own and conducts
operations of the Group primarily through its subsidiaries. The Securities will not be
guaranteed by any current or future subsidiaries of ESR. ESR’s primary assets are ownership
interests in its operating subsidiaries, which are held through certain subsidiaries. Accordingly,
ESR’s ability to pay principal, interest and/or distributions on the Securities (whether as an
issuer or pursuant to the Guarantee) will depend upon its receipt of principal and interest
payments on intercompany loans and distributions of dividends from its subsidiaries. ESR’s
subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts
due on the Securities or to provide ESR with funds in respect of its payment obligations,
whether by dividends, distributions, loans or other consideration. Payments to ESR by its
subsidiaries are contingent upon such subsidiaries’ earnings and cash flows. Creditors,
including trade creditors of subsidiaries and holders of preferred shares in such entities would
have a claim on such subsidiaries’ assets that would be superior to the claims of holders of the
Securities. As a result, ESR’s payment obligations under the Securities are structurally
subordinated to all existing and future obligations of ESR’s subsidiaries, including their
obligations under guarantees it has issued or will issue in connection with its business
operations. All the claims of creditors of ESR’s subsidiaries will have priority as to the assets
of such entities over ESR’s claims and those of ESR’s creditors, including holders of the
Securities.

In addition, subject to the terms of its financing agreements, the Group may incur significant
additional indebtedness, whether to finance acquisitions or otherwise, which would increase
the risks associated with its existing indebtedness as described above. If the Group incurs any
additional indebtedness that ranks equally with the Securities, the relevant creditors will be
entitled to share rateably with the Securityholders in any proceeds distributed in connection
with any insolvency, liquidation, reorganisation, dissolution or other winding-up of the relevant
Issuer or the Guarantor. This may have the effect of significantly reducing the amount of
proceeds paid to the Securityholders.

Covenants in ESR’s credit agreements limit ESR’s flexibility and breaches of these
covenants could adversely affect its financial condition.

The terms of ESR’s various credit arrangements require compliance with a number of
restrictive as well as financial covenants, including, among other things, a negative pledge,
maintaining interest coverage, total leverage and unsecured leverage covenants. These
covenants limit flexibility in ESR’s operations, and breaches of these covenants could result
in defaults under the instruments governing the applicable indebtedness and the acceleration
of repayment of such indebtedness. Certain of ESR’s credit agreements also contain
cross-default or cross-acceleration provisions that would permit the lenders thereunder to
accelerate repayments of indebtedness in the event of a default or acceleration of repayment
of other material indebtedness. Any breaches of such covenants could have a material adverse
impact on ESR’s financial condition.

Fixed costs associated with ESR’s assets could adversely affect the financial
performance and the value of an asset if the income from that asset declines and related
expenses remain unchanged.

There are fixed costs associated with ESR’s assets, which could adversely affect the financial
performance and the value of an asset if the income from that asset declines and other related
expenses remain unchanged. Costs associated with ESR’s ownership and management of
properties are often fixed in nature. Fixed expenditure such as maintenance costs, rates and
taxes are generally not reduced when circumstances cause a reduction in income from the
investment. As a result, ESR has only limited opportunity to manage these costs to mitigate
falls in profitability when its income falls.
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The amount of cash flow available to the Group could be adversely affected if property
and other operating expenses increase without a corresponding increase in revenue.

Factors which could increase property expenses and other operating expenses include any:

° increase in the amount of maintenance and sinking fund contributions payable to the
management corporations of the properties;

° increase in agent commission expenses for procuring new customers;
o increase in property tax assessments and other statutory charges;

° change in statutory laws, regulations or government policies which increase the cost of
compliance with such laws, regulations or policies;

° increase in sub-contracted service costs;

° increase in the rate of inflation;

° increase in insurance premiums; and

° increase in costs relating to adjustment of the tenant mix.

Furthermore, the Group may potentially incur expenditures to restore its facilities to its original
state should a customer or tenant fail to remove its equipment fully or adequately at the end
of its lease term

The illiquidity of property investments could limit ESR’s ability to respond to adverse
changes in the performance of its properties.

Besides the Group’s investment in listed real securities, its logistics real estate investments
are generally illiquid, and ESR’s ability to sell them in response to changing economic,
financial and investment conditions may be limited. The real estate market is affected by many
factors beyond the Group’s control, such as general economic conditions, availability of
financing, interest rates, supply and demand of properties. The Group cannot predict whether
it will be able to sell any of its investment properties or other assets for the price or on the
terms set by it, or whether any price or other terms offered by a prospective purchaser would
be acceptable to it. The Group also cannot predict the length of time needed to find a
purchaser or to close a sale in respect of an investment property or other assets.

In addition, the Group may be required to expend funds to maintain properties, correct defects,
or make improvements before an investment property or certain other asset can be sold. There
is no assurance that the Group will have funds available for these purposes. These factors and
any other factors that would impede the Group’s ability to respond to adverse changes in the
performance of its investment properties and/or certain other assets could affect its ability to
retain customers and to compete with other market participants, as well as negatively affecting
its business, financial condition and results of operations.

ESR may be unable to complete acquisitions and successfully operate acquired
properties.

ESR intends to continue to pursue acquisitions of property assets in the PRC, Japan, Korea
and Singapore as opportunities arise. Such acquisitions involve a number of risks inherent in
assessing the values, strengths, weaknesses and profitability of the property assets. While
ESR’s policy is to undertake appropriate due diligence in order to assess these risks,
unexpected problems and latent liabilities or contingencies such as existence of hazardous
substances, for example asbestos or other environmental liabilities, may still emerge.
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Acquisition activities also include the following risks:

the acquired properties may not achieve anticipated rental rates or occupancy levels;

° assumptions or judgments with respect to improvements to the financial returns (including
the occupancy rates and rents of a completed project) of acquired properties may prove
inaccurate;

o ESR may abandon acquisition opportunities in respect of which it has incurred costs to
explore; and

° in relation to ESR’s interests in properties held through joint venture arrangements,
necessary joint venture partner approvals in connection with operations or expansions, if
applicable, may not be granted in a timely manner or at all.

Furthermore, there has been significant competition from other real estate investors for
attractive investment opportunities, particularly for industrial properties in the Asia Pacific
region. These real estate investors include other industrial REITs, commercial property
development companies and private investment funds, both foreign and domestic, which may
be larger in terms of assets and revenue or have greater financial resources, better quality of
assets and stronger relationships with potential vendors and tenants compared to ESR. There
can be no assurance that ESR will be able to compete effectively against such entities.

The Group is subject to credit risk arising from defaulting counterparties.

Credit risk may arise when counterparties default on their contractual obligations resulting in
financial loss to the Group. Although the Group adopts a policy of only dealing with
creditworthy counterparties and the Group regularly reviews its credit exposure to its
customers, credit risks may nevertheless arise from events or circumstances that are difficult
to anticipate or detect, including, but not limited to, political, social, legal, economic and
foreign exchange risks that may have an impact on its customers’ ability to make timely
payment and render the Group’s enforcement for payments ineffective.

The Group’s financial condition and results of operations could be adversely affected by
the loss of customers.

The Group’s turnover principally comprises rental income and income from its funds
management business. As a result, the Group’s performance depends on its ability to renew
leases as they expire, to re-let properties subject to non-renewed leases and to lease newly
developed properties on economically favourable terms. Some of ESR’s leases are up for
renewal each year and the rents charged are typically adjusted based upon prevailing market
rates. Accordingly, it is possible to have a concentration of renewal of leases or rent
adjustments in a given year, and that a slowdown in the rental market in a given year could
adversely affect the rental income of the Group. If a significant number of expiring or
terminated leases are unable to be either promptly renewed or ESR is not able to promptly
re-let the space covered by such leases, or if the rental rates upon renewal or re-letting were
significantly lower than the current rates or higher lease incentives are required (in order to
attract or retain customers), ESR’s results of operations and cash flows would be adversely
affected.

The availability of suitable land for investment as well as regulations adopted from time
to time by the government of the PRC, Japan, Korea and Singapore which affect the real
estate market could slow down the industry’s rate of growth or cause the real estate
market to decline.

ESR’s business and results from operations from time to time may be dependent, in part, on
the availability of land and properties suitable for development or investment. The limited
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supply of, and competition for, land in the PRC, Japan, Korea and Singapore has, in the past,
made it increasingly difficult to locate suitable property to acquire at reasonable prices for
development. The PRC, Japan, Korea and Singapore real estate market is also subject to
regulations from time to time promulgated by the relevant authorities.

ESR may be adversely affected if a significant number of its customers or a major
customer is unable to meet their, or its, lease obligations.

At any time, customers may experience a downturn in their business that may weaken their
financial condition. As a result, customers may relocate, fail to make rental payments when
due, require a restructure of their lease terms, declare bankruptcy or enter into liquidation, any
of which may reduce cash flow from their lease. In particular, the loss of anchor tenants may
significantly reduce, both directly and indirectly, the future cash flows of the Group. The ability
to lease properties and the value of those properties may be adversely affected when an
anchor tenant departs as it generally reduces the number of visitors to the property. In
addition, as some of the Group’s anchor tenants may be related to each other, the risk of such
loss is concentrated and could affect the Group’s other properties if it should occur.

Changes to local, regional and global economic conditions may cause companies to downsize
and even close their operations in the PRC, Japan, Korea and Singapore and the demand and
rental rates for industrial property and business space may greatly reduce. In the event of a
default by a significant number of the Group’s customers or a default by any of its major
customers on all or a significant portion of their leases, the Group would suffer decreased rents
and incur substantial costs in enforcing its rights as a landlord, which could adversely affect
its results of operations and cash flows.

Competition with other logistics, warehouse and industrial businesses in the PRC,
Japan, Korea and Singapore and elsewhere in the region could have an adverse impact
on the Group’s business.

The PRC, Japan, Korea and Singapore markets for properties in the logistics, warehouse and
industrial sectors is competitive and new competition in the form of other property groups,
commercial organisations or new facilities may emerge both generally and in those sectors.
Increased competition in the property market may lead to, among other things:

° an increased supply of business or industrial premises from time to time through
over-development, which could lead to downward pressure on rental rates;

° volatile supply of tenants and occupants, which may affect the Group’s ability to maintain
high occupancy levels and rental rates; and

o inflation of prices for existing properties or land for development through competing bids
by potential purchasers and developers, which could lead to the inability to acquire
properties or development land at satisfactory cost.

Moreover, the performance of the Group’s investment portfolio depends in part on the volumes
of trade flowing through the PRC, Japan, Korea and Singapore that drives the demand for
logistics and warehousing space, and factors such as more favourable regulatory taxation and
tariff regimes, cheaper terminal costs and cost competitiveness of competing ports compared
to the PRC, Japan, Korea and Singapore that might divert trade to such alternative ports.

In addition, if the Group’s competitors sell assets similar to those that the Group intends to
divest in the same markets and/or at lower prices, the Group may not be able to divest its
assets on expected terms or at all. Furthermore, competitors selling similar assets at lower
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prices than comparable assets held by the Group will have an adverse impact on the Group’s
property valuations. Likewise, the existence of such competition for lettable properties may
have a material adverse impact on the Group’s ability to secure customers for its properties at
satisfactory rental rates and on a timely basis.

The valuations of the Group’s properties contain assumptions that may not materialise
and may fluctuate from time to time.

Real estate assets are inherently difficult to value. Valuations are subject to subjective
judgments and are made on the basis of assumptions which may not necessarily materialise.
Additionally, the inspections of the Group’s properties and other work undertaken in
connection with a valuation exercise may not identify all material defects, breaches of
contracts, laws and regulations, and other deficiencies and factors that could affect the
valuation. There can be no assurance that the Group’s investment in its properties will be
realised at the valuations or property values recorded or reflected in its financial statements
or in this Offering Circular. The Group applies fair value accounting for all its investment
properties. Independent valuations are carried out on the Group’s investment properties at
least once every year. The Group assesses the valuation of its properties to ensure that the
carrying amount of each investment property reflects the market conditions at the relevant
financial reporting date. The value of the properties in the Group’s portfolio may fluctuate from
time to time due to market and other conditions. There is no assurance that the Group’s
properties will retain the price at which they may be valued or that the Group’s investment in
such properties will be realised at the valuations or property values it has recorded or reflected
in its financial statements, and the price at which the Group may sell or lease any part or the
whole of the properties may be lower than the valuation for those properties. Such adjustments
to the fair value of the properties in the portfolio could have an adverse effect on the Group’s
net asset value and profitability. It may also affect the Group’s ability to obtain more
borrowings, or result in the Group having to reduce debt, if the financial covenants in its
financing and other agreements require the Group to maintain a level of debt relative to asset
value, and such covenants are triggered as a result of adjustments made to the fair value of
the Group’s properties.

The Group’s profitability may be affected by revaluation of its investment properties as
required by International Financial Reporting Standards.

The Group measures its investment properties initially at cost. Subsequent to initial
recognition, the Group is required to reassess the fair value of its investment properties at
every reporting date for which it issues financial statements. The valuations will be based on
market prices or alternative valuation methods, such as discounted cash flow analysis based
on estimated future cash flows. In accordance with IFRS, the Group recognises changes to the
fair value of its investment properties as a gain or loss (as applicable) in its consolidated
statement of profit or loss in the period in which they arise. The profits attributable to equity
holders of the Group may include gains and losses that arise from revaluation of the Group’s
investment properties. The amount of revaluation adjustments have been, and may continue
to be, significantly affected by the prevailing property market conditions and may be subject
to market fluctuations. There is no assurance that the fair value of its investment properties will
not decrease in the future. Any such decrease in the fair value of the Group’s investment
properties will reduce the Group’s profits, which in turn may have a material adverse effect on
its business, financial condition, results of operations, performance and prospects.

The Group may be involved in legal and other proceedings arising from its operations
from time to time.

The Group may be involved from time to time in disputes with various parties involved in the

development and lease of its properties such as contractors, sub-contractors, suppliers,
construction companies, purchasers and tenants. These disputes may lead to legal or other
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proceedings, and may cause the Group to incur additional costs and delays. In addition, the
Group may have disagreements with regulatory bodies in the course of its operations, which
may subject it to administrative proceedings and unfavourable orders, directives or decrees
that result in financial losses and delay the construction or completion of its projects.

The Group is subject to risks relating to foreign currency exchange rate fluctuations.

Because of the geographic diversity of its business, the Group receives income and incurs
expenses in a variety of currencies, including Singapore dollars, Chinese Renminbi, Japanese
Yen and U.S. dollars. Consequently, the Group’s costs, profit margins and asset values are
affected by fluctuations in the exchange rates among the above-mentioned currencies. It is not
possible to predict the effect of future exchange rate fluctuations on the Group’s assets,
liabilities, income, cost of sales and margins. Some of the currencies used by the Group may
not be readily convertible or exchangeable or may be subject to exchange controls.
Fluctuations in currency exchange rates could materially affect ESR’s reported financial
results.

Where necessary, the Group may enter into foreign exchange contracts to hedge and minimise
net foreign exchange risk exposures. The Group may also use various derivative financial
instruments to provide some protection against interest rate risks. These instruments involve
risks, such as the risk that the counterparties may fail to honour their obligations under these
arrangements, that these arrangements may not be effective in reducing the Group’s exposure
to foreign exchange rate and interest rate changes and that a court could rule that such
agreements are not legally enforceable. In addition, the nature and timing of hedging
transactions may influence the effectiveness of the Group’s hedging strategies. There can be
no assurance that the Group’s hedging strategies and the derivatives that it uses will
adequately offset the risk of foreign exchange rate or interest rate volatility, or that the Group’s
hedging transactions will not result in losses. Losses on hedging transactions could materially
affect the Group’s reported financial results.

A large proportion of ESR’s equity capital shareholders comprise institutional investors
and private equity investors

ESR is a private company incorporated with limited liability in the Cayman Islands and a large
proportion of its shares is currently held by institutional investors and private equity investors
including Warburg Pincus, APG and a consortium of PRC financial institutions in the nature of
strategic investments in the Group (see “Description of the Company — Best-in-class
management team backed by strong sponsors”.) The nature of such investments by these
shareholders and other investors in ESR may mean that, should a suitable opportunity arise
which allows them to meet their investment objectives in relation to their respective
shareholdings in the Group, they may divest all or some of their shares to other parties
including but not limited to other existing shareholders. In addition, ESR may in the future seek
to raise additional equity capital funding from new or existing institutional and/or private equity
investors or shareholders or from financial or other investors, which could result in a change
in the composition of shareholders of ESR and/or result in a dilution to existing shareholders,
and which may be material. There can be no assurance that the composition of the
shareholders in ESR will not change or that the proportion of existing shareholders’ holdings
in ESR will not be materially different in the future. Shareholders may from time to time exert,
or attempt to exert, influence over the business of the Group to achieve their own economic
objectives, or other objectives which may otherwise not be in the best interest of the holders
of the Securities.
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The Group depends on certain key personnel and the loss of any key personnel may
adversely affect its operations.

The Group’s success depends, in part, upon the continued service and performance of
members of ESR’s senior management team and certain key senior personnel. These key
personnel may leave the Group in the future and compete with the Group. The Group has
experienced significant growth in recent years and as a consequence would require more
personnel with specific skill-sets as it continues to expand its operations. However, the
competition for talent and skilled personnel is intense, especially for those who have the
relevant skill-set and experience in the industry that the Group operates in. Although the Group
has in place succession planning policies and strategies, and while it believes that the salaries
offered to its employees are competitive with respect to, and are in line with, salaries offered
by its competitors, the loss of any of these key employees, or the inability to attract skilled
employees, could have a material adverse effect on its business, financial condition, results of
operations, performance and prospects.

The Group may suffer substantial losses in the event of a natural or man-made disaster,
such as an earthquake or other casualty event in Japan, China, Korea or Singapore.

Natural disasters, severe weather conditions, the outbreak of epidemics, catastrophe or other
events, all of which are beyond the Group’s control, may adversely affect the economy and
infrastructure of China, Japan, Korea and Singapore and/or result in severe personal injury,
property damage and environmental damage, which may curtail ESR’s operations and
materially adversely affect its cash flows and, accordingly, adversely affect its ability to service
debt. Some cities where the Group operates are under the threat of typhoon, flood,
earthquake, storm, sandstorm, snowstorm, fire, drought. If any of ESR’s properties are
damaged by severe weather or any other disaster, accident, catastrophe or other event, ESR’s
operations may be significantly interrupted and its business and financial condition adversely
affected. The occurrence or continuance of any of these or similar events could increase the
costs associated with ESR’s operations and reduce its ability to operate its businesses at their
intended capacities, thereby reducing revenues and debt serviceability.

Past occurrences of such phenomena, for instance the Sichuan province earthquake in May
2008, have caused varying degrees of harm to business and the national and local economies.
Japan has experienced several large earthquakes that have caused extensive property
damage. On 11 March 2011, an earthquake measuring 9.0 degrees on the Richter scale
occurred in Tohoku district, which adversely affected the Group’s operations in Japan. As a
result of the earthquake and following an initiative to save electricity by the Japanese
government due to the nuclear crisis in Fukushima Prefecture as well as the cessation and
further possible cessation of operation of nuclear plants thereby creating concerns over the
supply of electricity, there has been great uncertainty in the Japanese economy. It is
anticipated that such uncertainty will continue over the short-term until the potential problems
associated with the earthquake (such as the possibility of aftershocks, further leakage of
radioactive materials and initiatives by the Japanese government to conserve electricity) have
stabilised or settled.

ESR anticipates that the Japanese economy may remain volatile until the potential
consequential events (such as the possibility of nuclear leakage) as a result of the earthquake
and nuclear crisis have stabilised or settled in Japan. Any events resulting from the earthquake
or a similar earthquake or nuclear crisis, such as aftershock, tsunami, nuclear power plant
explosion, or radiation leakage could have a catastrophic effect on the Group’s facilities in
Japan, the businesses of the Group’s customers in Japan, the Japanese economy in general
and the global supply chain. This in turn, could have a material adverse effect on the Group’s
business, financial condition and results of operations and prospects.
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The due diligence exercise on the Group’s properties, tenancies, buildings and
equipment may not have identified all material defects and other deficiencies.

The Group believes that reasonable due diligence investigations with respect to the Group’s
properties have been conducted prior to their acquisition. However, there is no assurance that
the Group’s properties will not have defects or deficiencies requiring repair or maintenance
(including design, construction or other latent property or equipment defects or asbestos
contamination in the Group’s properties which may require additional capital expenditure,
special repair or maintenance expenses). Such undisclosed and undetected defects or
deficiencies may require significant capital expenditure or trigger obligations to third parties
and involve significant and unpredictable patterns and levels of expenditure which may have
a material adverse effect on the Group’s business, financial condition, results of operations,
performance and prospects.

The experts’ due diligence reports that the Group relies upon as part of its due diligence
process may be subject to inaccuracies and deficiencies. This may be because certain building
defects and deficiencies are difficult or impossible to ascertain due to limitations inherent in
the scope of the inspections, the technologies or techniques used and other factors. Any
inadequacies in the due diligence investigations may result in an adverse impact on the
Group’s business, financial condition, performance and prospects.

Adverse economic conditions could negatively affect the Group’s business

The Group could be affected by market and economic challenges which may arise from a
continued or exacerbated general economic slowdown experienced by the global markets, the
local economies where its facilities are located, or the logistics industry. Accordingly, the
Group’s business could face challenges including, among others:

° an economic slowdown affecting consumer behaviour, which may in turn negatively affect
the businesses of the Group’s customers and their demand for logistics facilities;

° poor economic conditions resulting in customers defaulting on leases, or increasing
vacancy rates;

° reduced demand that requires the Group to lower rents or make other contractual
concessions under new and existing leases;

° adverse capital and credit market conditions that restrict the Group’s development and
redevelopment activities including development of its existing land bank; and

o restricted access to credit that results in the inability of potential buyers to acquire the
Group’s facilities offered for sale, including facilities held through joint ventures.

The pervasive and fundamental disruptions in the global financial markets in recent years have
led to extensive and unprecedented governmental intervention in those markets. It is not
possible to predict when governmental intervention will end or what, if any, additional
temporary or permanent restrictions and/or increased regulation governments may impose on
the financial markets. Any further government intervention, restrictions or regulation could
have a material adverse effect on the Group’s business, financial condition, results of
operations and prospects. It is not possible to predict with any certainty the likelihood or
duration of any economic slowdown or downturn, and any such economic slowdown or
downturn could have a material adverse effect on the Group’s business, financial condition,
results of operations and prospects.
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Some of the Group’s properties are owned through joint ventures.

ESR has partnered with, or acquired interests in, joint ventures to acquire some of its
investment properties. Co-operation and agreement among ESR and its joint venture partners
on its existing or future projects is an important factor for the smooth operation and financial
success of such projects. In fact, certain corporate actions of these joint ventures require
approval of all partners. Such joint ventures may involve special risks associated with the
possibility that ESR’s joint venture partners may:

° have economic or business interests or goals that are inconsistent with those of ESR;

° take action contrary to the instructions or requests of ESR or contrary to ESR’s policies
or objectives with respect to its investments;

° be unable or unwilling to fulfil their obligations under the joint venture agreements;

o experience financial or other difficulties; or

have disputes with the Group as to the scope of their responsibilities and obligations.

Although ESR has not experienced any significant problems with respect to its joint venture
partners to date which could not be resolved, should such problems occur in the future, they
could have a material adverse effect on the success of these joint ventures. In addition, a
disposal of ESR’s interests in joint ventures is subject to certain pre-emptive rights on the part
of the other joint venture partners or certain restrictions. As a result, a disposal of ESR’s
interests in its joint ventures may require a longer time to complete, if at all, than a disposal
of a wholly owned asset.

ESR is subject to risks relating to events, accidents or other incidents which may not be
covered by insurance.

ESR maintains insurance coverage on all of its properties in accordance with what it believes
to be industry standards. However, insurance policies generally do not cover certain types of
losses such as war, civil disorder and acts of terrorism and/or ESR’s business interruption
risks under certain circumstances and the claim amounts under insurance policies are subject
to limits, which may not cover the total amount of any loss or liability incurred. Furthermore,
whilst every care is taken by ESR in the selection and supervision of its independent
contractors, accidents and other incidents, such as theft, may occur from time to time. Such
accidents may expose ESR to liability or other claims by its customers and other third parties.
Although ESR believes that it has adequate insurance arrangements in place to cover such
eventualities, it is possible that accidents or incidents could occur which are not covered by
these arrangements. Any substantial losses arising from the occurrence of any such accidents
or incidents which are not covered by insurance could adversely affect the business and
results of operations of ESR.

ESR’s business is subject to various laws and regulations.

The operations of ESR are subject to various laws and regulations of the PRC, Japan, Korea
and Singapore. ESR’s activities on its properties are limited by planning ordinances, the terms
of the relevant government land leases and other regulations enacted by the authorities in the
PRC, Japan, Korea and Singapore. Developing properties, refurbishment, other
re-development projects and the operation of properties require government permits, some of
which may take longer to obtain than others. From time to time, the authorities in the PRC,
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Japan, Korea and Singapore may impose new regulations on landlords such as mandatory
retrofitting of upgraded safety and fire systems in all buildings. ESR’s properties are subject
to routine inspections by the authorities in the PRC, Japan, Korea and Singapore with regard
to various safety and environmental issues.

From time to time, changes in laws and regulations or the implementation thereof may require
ESR to obtain additional approvals and licences from the relevant authorities for the conduct
of its operations in the PRC, Japan, Korea and Singapore. In such event, ESR may incur
additional expenses to comply with such requirements. This will in turn affect ESR’s financial
performance as its business costs will increase. Furthermore, there can be no assurance that
such approvals or licences will be granted to ESR promptly or at all. If ESR experiences delays
in obtaining, or is unable to obtain, such required approvals or licences, it may have a material
adverse impact on the business, financial condition or results of operations of ESR.

In addition, ESR may, in the future, decide to engage in property development activities which
require it to obtain various permits, certificates, relevant approvals from the relevant
administrative authorities at various stages of development. Such permits, certificates or
approvals may be dependent on the satisfactory compliance with certain requirements or
conditions. There can be no assurance that ESR will not encounter material delays or other
impediments in fulfilling the conditions precedent to obtain such permits, certificates or
approvals.

Some of Group’s investments are in entities that are structured to achieve tax transparency,
such as REITs. In the event that the tax efficiency or transparency is not available, whether as
a result of a loss or revocation of a tax ruling by a competent tax authority, or a change in or
in the interpretation of applicable tax laws or otherwise, this could reduce the return on its
investments and increase its operating costs and expenses, and in turn could have a material
adverse impact on its business, financial condition, results of operations and prospects. Some
of the Group’s investments, such as in the CIT, are investments in entities which are listed or
traded on a securities exchange. There can be no assurance that the market price of the
securities of any entity the Group has invested in reflects accurately to any degree the
underlying value of the business, or the assets owned by it, or that it will be able to realise the
Group’s investment in such entity at the then prevailing market price, or at all.

The Group is subject to restrictions in repatriation of funds.

The Group may be subject to foreign exchange controls that may adversely affect the ability
to repatriate the income or proceeds of sale arising from the Group’s properties. Repatriation
of income, capital and the proceeds of sale may require the consent of, and may be subject
to taxation by, the relevant governments. Delays in or a refusal to grant any such approval, a
revocation or variation of consents previously granted, or the imposition of additional taxes or
new restrictions may adversely affect the Group’s business, results of operations and financial
condition.

The Group relies on independent service providers for the provision of essential
services.

The Group engages contractors and independent third-party service providers in connection
with its business and its investment portfolio. There is no assurance that the services rendered
by any contractors or independent service providers engaged by ESR will always be
satisfactory or match the level of quality expected by ESR or required by the relevant
contractual arrangements, or that such contractual relationships will not be breached or
terminated.

43



Furthermore, there can be no assurance that ESR’s contractors and service providers will
always perform to contractual specifications, or that such providers will continue their
contractual relationships with ESR under commercially reasonable terms, if at all, and ESR
may be unable to source adequate replacement services in a timely or cost efficient manner.

There is also a risk that ESR’s major contractors and service providers may experience
financial or other difficulties which may affect their ability to discharge their obligations, thus
delaying the completion of their work in connection with ESR’s ordinary business or
development projects and may result in additional costs for ESR. The timely performance of
these contractors and service providers may also be affected by natural and human factors
such as natural disasters, calamities, outbreak of wars and strikes which are beyond the
control of ESR. Moreover, such contractors and service providers depend on the services of
experienced key senior management and it would be difficult to find and integrate replacement
personnel in a timely manner or at all if such contractors and service providers lost their
services. Any of these factors could adversely affect the business, financial condition or results
of operations of the Group.

ESR may be exposed to operational and other external risk that could negatively impact
its business and results of operations.

ESR faces a risk of loss resulting from, among other factors, inadequate or flawed processes
or systems, theft and fraud. Operational risk of this kind can occur in many forms including,
among others, errors, business interruptions, inappropriate behaviour of, or misconduct by,
employees of ESR or those contracted to perform services for ESR, and third parties that do
not perform in accordance with their contractual agreements. These events could result in
financial losses or other damage to ESR. Furthermore, ESR relies on internal and external
information technology systems to manage its operations and is exposed to risk of loss
resulting from breaches in the security, or other failures, of these systems.

Any failure, inadequacy and security breach in the Group’s computer systems and
servers may adversely affect the Group’s business.

The Group’s operations depend on its ability to process a large number of transactions on a
daily basis across its network of offices, most of which are connected through computer
systems and servers to its head office. The Group’s financial, accounting or other data
processing systems may fail to operate adequately or become disabled as a result of events
that are beyond its control, including a disruption of electrical or communications services. The
Group’s ability to operate and remain competitive will depend in part on its ability to maintain
and upgrade its information technology systems on a timely and cost-effective basis. The
information available to, and received by, the Group’s management through its existing
systems may not be timely and sufficient to manage risks or to plan for and respond to changes
in market conditions and other developments in its operations. The Group may experience
difficulties in upgrading, developing and expanding its systems quickly enough to
accommodate changing times.

The Group’s operations also rely on the secure processing, storage and transmission of
confidential and other information in its computer systems and networks. The Group’s
computer systems, servers and software, including software licensed from vendors and
networks, may be vulnerable to unauthorised access, computer viruses or other malicious
code and other events that could compromise data integrity and security and result in identity
theft, including customer data, employee data and proprietary business data, for which it could
potentially be liable. Any failure to effectively maintain, improve or upgrade its management
information systems in a timely manner could adversely affect its competitiveness, financial
position and results of operations. Moreover, if any of these systems do not operate properly,
are disabled or if there are other shortcomings or failures in its internal processes or systems,
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it could affect the Group’s operations or result in financial loss, disruption of its businesses,
regulatory intervention or damage to its reputation. In addition, the Group’s ability to conduct
business may be adversely impacted by a disruption in the infrastructure that supports its
business.

The occurrence of a contagious disease or any other serious public health concerns in
Asia could affect ESR’s business, financial condition or results of operations.

Some cities where the Group operates have previously been or may be under the threat of
Severe Acute Respiratory Syndrome, H5N1 avian flu, HIN1 human swine flu, Middle East
respiratory syndrome coronavirus (MERS-CoV) and the Zika virus. In 2003, there was an
outbreak of SARS in Hong Kong, the PRC and other Asian countries. The SARS outbreak in
2003 had a significant adverse impact on the economies of many of the affected countries.
There have also been sporadic outbreaks of the H5N1 virus or “Avian Influenza A” among
birds, in particular poultry, as well as some isolated cases of transmission of the virus to
humans. In 2009 and 2010, there have also been outbreaks among humans of the human
swine flu, also known as influenza A/H1N1 virus globally.

There can be no assurance that there will not be another significant outbreak of a highly
contagious disease in the future in the PRC, Japan, Korea and Singapore or other markets
which may affect ESR. Nor can there be any assurance that any precautionary measures taken
against infectious diseases will be effective. If such an outbreak were to occur, together with
any resulting restrictions on travel and/or imposition of quarantines, it could have a negative
impact on the economy and business activities in Asia. This could affect the demand and could
thereby have a material adverse impact on the business, financial condition or results of
operations of ESR.

Terrorist attacks, other acts of violence or war and adverse political developments may
affect the business, results of operations and financial condition of the Group.

Terrorist activities in the region have contributed to the substantial and continuing economic
volatility and social unrest in Asia. Any developments stemming from these events or other
similar events could cause further volatility. Any significant military or other response by the
U.S. and/or its allies or any further terrorist activities could also materially and adversely affect
international financial markets and the PRC, Japan, Korean and Singapore economies and
may adversely affect the operations, revenues and profitability of the Group. The
consequences of any of these terrorist attacks or armed conflicts are unpredictable, and the
Group may not be able to foresee events that could have a material adverse effect on its
business, financial condition, results of operations, performance and prospects.

The Group is subject to extensive health and safety and environmental regulations,
which could impose significant costs or liabilities on it.

The Group maintains insurance coverage in respect of all of its properties, third-party liabilities
and employer’s liabilities in accordance with what it believes to be industry standards.
However, as an owner and lessor of real property, the Group is subject to various laws and
regulations concerning the protection of health and safety and the environment, including,
among others, laws and regulations related to environmental pollution, chemical processing,
hazardous substances and waste storage. The particular environmental laws and regulations
which apply to any given project site vary greatly according to the site’s location, its
environmental condition, the present and former uses of the site, as well as the presence of
any adjoining properties. Environmental laws and conditions may adversely affect the Group’s
operations and developments, and may cause the Group to incur compliance and other costs
and can prohibit or severely restrict project development activity in environmentally-sensitive
regions or areas.
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The Group generally conducts environmental reviews of assets that it acquires. However,
these reviews may fail to identify all environmental problems. Based on these reviews and past
experience, the Group is not aware of any environmental claims or other liabilities that would
require material expenditure. However, the Group could become subject to such claims or
liabilities in the future.

Occupational health and safety regulations could impose significant costs on ESR.

ESR, in its capacity as owner of investment properties has obligations under the various
occupational health and safety regulations in the PRC, Japan, Korea and Singapore. While
appropriate risk management procedures, training and induction programmes (for employees
and third party contractors) are in place at all of ESR’s assets, an adverse event such as an
injury, death or permanent disability of an employee or contractor could have an adverse
impact on the results of operations of ESR as a result of monetary penalties imposed, litigation
costs and damages and/or the reputational damage associated with such an incident.

Legal proceedings filed by or against ESR and adverse outcomes may harm its
business.

ESR cannot predict with certainty the cost of prosecution, the cost of defence or the ultimate
outcome of litigation and other proceedings filed by or against it, including remedies and
damage awards. ESR has been, and in the future may be, involved in litigation and other
proceedings relating to commercial arrangements, environmental, health and safety, labour
and employment or other harms, including claims resulting from the actions of individuals or
entities outside of its control. Litigation based on environmental contamination or exposure to
hazardous substances in its logistics facilities could result in material liability for ESR. Adverse
outcomes in any litigation or other proceedings could have a material adverse effect on ESR’s
business, results of operations, financial condition or prospects.

Certain construction risks may arise during the building of any new property.

Construction of new developments entails significant risks, including shortages of materials or
skilled labour, unforeseen engineering, environmental or geological problems, work
stoppages, litigation, weather interference, floods and unforeseen cost increases, any of which
could give rise to delayed completions or cost overruns. Difficulties in obtaining any requisite
licences, permits, allocations or authorisations from regulatory authorities could also increase
the cost, or delay the construction or opening of, new developments. All of these factors may
affect the Group’s business, results of operations, financial condition and the future cash flows
of the Group.

RISKS RELATING TO THE BUSINESS AND INDUSTRY OF ESR IN JAPAN

The expert appraisals and reports upon which the Group relies are subject to significant
uncertainties.

The Group may obtain appraisals as well as engineering, environmental and seismic reports
to help it assess whether to acquire new logistics facilities, and how to operate logistics
facilities it already owns. However, these reports cannot give a precise assessment of the past,
present or future value or engineering, environmental or seismic conditions of the relevant
logistics facilities. Furthermore, the appraisers and other experts use a variety of different
review methodologies or different sets of assumptions, which could affect the results of such
appraisals, reports and the conclusions that the appraisers, other experts and the Group can
draw from them. Thus, different experts reviewing the same logistics facility could reach
significantly different conclusions.
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Although the engineering, environmental and seismic reports the Group has obtained for its
logistics facilities have not revealed any material risks or liabilities, because such risks are
often hidden or difficult to evaluate, the reports the Group has obtained may not be an accurate
reflection of such risks. If the Group were to discover any significant, unidentified engineering,
environmental or seismic liabilities, the value of the affected logistics facility could fall, it may
be required to incur additional costs and discharge of the liability could be time consuming.

In addition, in accordance with customary practice in Japan, the Group discloses certain
information relating to a logistics facility’s probable maximum loss (“PML”) based on reports
it receives from third parties. PML percentages are based on numerous assumptions. The
Group is not an expert in assessing earthquake risk, and cannot independently verify the PML
percentages provided to it, and the uncertainties inherent in such reports limit the value of
them to the Group. While all of the Group’s buildings in Japan are designed and built to the
highest seismic amelioration standards and are compliant with the relevant statutory seismic
design codes, the Group does not insure earthquake risks, which is not uncommon in Japan
for companies operating in its industry, as such insurance is generally unavailable to cover all
of the Group’s assets in Japan. An earthquake could severely damage or otherwise adversely
offset the Group’s logistics facilities and if its customers were to suffer significant uninsured
losses due to earthquake damage to one or more of the Group’s facilities, it could reduce their
demand for the Group’s facilities and therefore have a material adverse effect on the Group’s
business, financial condition, results of operations and prospects.

Two of the Group’s facilities in Japan are in port areas, and are subject to regulation by
the Port Labour Law.

Two of the Group’s facilities in Japan are located in port areas as defined by the Port Labour
Law, and are therefore subject to regulation by the Port Labour Law and other related laws and
regulations, and are also affected by certain business practices. For example, employers face
constraints on the workers they may hire to work in affected facilities, and as a result, the
Group’s customers’ labour and other operational costs for affected facilities may be higher
than for unaffected facilities. There can be no assurance that such port area regulations will
not affect the businesses of the Group’s customers, which could consequently have a material
adverse effect on the Group’s business, financial condition, results of operations and
prospects.

Climate change regulation could increase the Group’s capital and operating expenses.

The national and various local governments in Japan have adopted (and may adopt further)
regulations intended to limit activities they deem to contribute to global warming. For example,
in April 2010, the Tokyo Metropolitan Government amended the Tokyo Metropolitan Ordinance
on Environmental Preservation to impose on owners of large properties an obligation to
decrease carbon dioxide emissions. The Group’s capital and operating expenses could
increase in the future by, for example, the imposition of stricter energy efficiency standards for
buildings or the cost of environmentally-friendly building materials. The Group’s customers’
businesses are heavily reliant on trucks to transport their goods. Increased regulation, such as
municipal restrictions on vehicular emissions of nitrogen oxide and particulate matters, could
increase its customers’ costs and consequently reduce demand for the Group’s facilities.

The Japanese real property registration system may not accurately reflect the
ownership of the real property-related title or right.

Japan has a system of registering the ownership of real property (which includes land and
buildings) as well as certain other real property-related rights, such as security rights over real
property and easements, pursuant to which an unregistered owner of real property or an
unregistered holder of certain other rights cannot assert its title or such rights against a third
party. However, the real property register does not necessarily reflect the true owner of the real
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property-related title or right. In practice, parties who plan to enter into a real property
transaction usually rely upon the register, as it is generally the best indication of the true owner
of the real property-related title or right. However, a party has no recourse to anyone but the
seller if, relying on the register, it purchases the property or a related right from a seller and
the information contained in the register turns out to be incorrect. The purchaser may claim for
damages against the seller pursuant to statutory warranties or contractual warranties, but, in
general, cannot acquire the ownership of or title to the real property. Imperfect title to one or
more of the Group’s facilities in Japan could have a material adverse effect on its business,
financial condition, results of operations and prospects.

RISKS RELATING TO THE BUSINESS AND INDUSTRY OF ESR IN KOREA

While real property registration creates a strong presumptive evidence of valid
ownership, it may not be conclusive in exceptional circumstances.

The Korean title registry for the real estate (i.e. the land and the buildings on it) will be effective
upon registration in the relevant registry of real estate managed by the court office which has
jurisdiction over such real estate. Therefore, the registration as an owner on the relevant real
estate registry will provide a strong presumption for the valid title of the owner.

The existence of a registration legally presumes that there exists a corresponding substantive
right as well as a corresponding relationship between the former owner and the current owner
as recorded within the registry. The current owner may defend his or her ownership, which is
presumptively valid against the former owner as well as any third party who challenges his or
her registered ownership. The party who challenges title holds the burden of proof, i.e. the
challenging party must prove non-existence of rights or grounds of nullity of such registration
of previous transactions, while the current owner only needs to prove the existence of its
registration. The court precedents acknowledged some cases of the reversal of presumption,
such as (i) registration with the name of the dead or non-existing person, (ii) when it is proved
that the registered person is not the same as the actual purchaser of the real estate, or (iii)
when it is obvious that there is an impediment in the registration procedure. In addition to this
strong presumption, the Korean Civil Code provides for a certain prescription period whereby
a purchaser may be protected if certain requirements are duly satisfied. Under the Korean Civil
Code, if a person who has been registered as an owner of the property has occupied the
property peacefully, publicly, in good faith and without any fault for ten (10) years with an
intention to own such property, he/she will acquire the title to such property.

The level of risk associated with the ownership of real estate can thus be assessed to a certain
extent based on the review of the current entry of the registry and the chain of preceding
acquisitions. Sellers of all the Korean properties (other than Bucheon PFV, where the seller
was designated as a developer of a logistics complex development project pursuant to the
relevant law, such designee has legal authority to acquire title to the land through
expropriation with respect to the parcels that cannot be obtained through mutual agreements
with former owner of the parcel) match with the entry of the registry at the time of signing and
closing of the relevant transactions. The Company is not aware of any challenges that have
been brought against its title to the Korean properties.

The Korean properties are located in Korea, thus if economic conditions in Korea
deteriorate or if there is any changes in Korean laws and regulations, the Group’s
current business and future growth could be materially and adversely affected.

The Group has properties located in, and operations based in, Korea. As a result, the Group
is subject to political, economic, legal and regulatory risks specific to Korea. The economic
indicators in Korea in recent years have shown mixed signs of growth and uncertainty, and
future growth of the Korean economy is subject to many factors beyond ESR’s control.
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Difficulties affecting the U.S. and global financial sectors, adverse conditions and volatility in
the worldwide credit and financial markets, fluctuations in oil and commodity prices and the
general weakness of the U.S. and global economy in recent years have increased the
uncertainty of global economic prospects in general and have adversely affected, and may
continue to adversely affect, the Korean economy. Any future deterioration of the Korean or
global economy could adversely affect the Group’s business, financial condition and results of
operations.

Developments that could hurt Korea’s economy in the future include:

o difficulties in the housing and financial sectors in the United States and elsewhere and the
resulting adverse effects on the global financial markets;

° adverse changes or volatility in foreign currency reserve levels, commodity prices
(including oil prices), exchange rates (including fluctuation of the U.S. dollar or Korean
won exchange rates), interest rates and stock markets;

° adverse conditions in the economies of countries that are important export markets for
Korea, such as the United States, Japan and China, or in emerging market economies in
Asia or elsewhere;

° substantial decreases in the market prices of Korean real estate;

o increasing delinquencies and credit defaults by retail and small- and medium-sized
enterprise borrowers;

o declines in consumer confidence and a slowdown in consumer spending;

° the continued emergence of the Chinese economy, to the extent its benefits (such as
increased exports to China) are outweighed by its costs (such as competition in export
markets or for foreign investment and the relocation of the manufacturing base from
Korea to China);

° social and labour unrest;

o a decrease in tax revenues and a substantial increase in the Korean government’s
expenditures for unemployment compensation and other social programs that, together,
would lead to an increased government budget deficit;

o financial problems or lack of progress in the restructuring of Korean conglomerates, other
large troubled companies, their suppliers or the financial sector;

° loss of investor confidence arising from corporate accounting irregularities and corporate
governance issues at certain Korean conglomerates;

° the economic impact of any pending or future free trade agreements; geo-political
uncertainty and risk of further attacks by terrorist groups around the world;

o natural disasters that have a significant adverse economic or other impact on Korea or its
major trading partners, such as the earthquake and tsunami that recently occurred in the
northeast part of Japan and any resulting radiation leaks from damaged nuclear power
plants in the area;

° the recurrence of SARS or an outbreak of swine or avian flu in Asia and other parts of the
world;
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° deterioration in economic or diplomatic relations between Korea and its trading partners
or allies, including deterioration resulting from trade disputes or disagreements in foreign

policy;
° political uncertainty or increasing strife among or within political parties in Korea;

° hostilities or political turmoil involving oil producing countries in the Middle East and
Northern Africa and any material disruption in the supply of oil or increase in the price of
oil; and

° an increase in the level of tensions or an outbreak of hostilities between North Korea and
Korea or the United States.

The Korean properties will also be subject to the laws, regulations and policies from time to
time adopted by the respective government authorities. Any amendment or change in the
existing legal regime may adversely and directly affect the business, operations and financial
condition of the Group.

Escalations in tensions with North Korea could have an adverse effect on the Group and
the market value of the Securities.

Relations between Korea and North Korea have been tense throughout Korea’s modern
history. The level of tension between the two Koreas has fluctuated and may increase abruptly
as a result of current and future events. In recent years, there have been heightened security
concerns stemming from North Korea’s nuclear weapons and long-range missile programs and
increased uncertainty regarding North Korea’s actions and possible responses from the
international community.

In addition, there recently has been increased uncertainty with respect to the future of North
Korea’s political leadership and concern regarding its implications for economic and political
stability in the region. Since the death of Kim Jong-il in December 2011, there has been
increased uncertainty with respect to the future of North Korea’s political leadership and
concern regarding its implications for political and economic stability in the region. Although
Kim Jong-un has officially succeeded his father Kim Jong-il, the future of North Korea and its
political and economic stability remain uncertain. In addition, North Korea’s economy faces
severe challenges. For example, in November 2009, the North Korean government
redenominated its currency at a ratio of 100 to 1 as part of a currency reform undertaken in an
attempt to control inflation and reduce income gaps. In tandem with the currency
redenomination, the North Korean government banned the use or possession of foreign
currency by its residents and closed down privately run markets, which led to severe inflation
and food shortages. In April 2013, the North Korean government blocked access to the
Kaesong industrial region to all Korean citizens and removed all 53,000 North Korean workers
from the Kaesong industrial park as a result of the tensions between Korea and North Korea,
which effectively shut down all activities. In August 2013, Korea and North Korea held joint
committee meetings to discuss normalization of Kaesong industrial park activities and
management, although a formal agreement was not reached and the status of such
reconciliation remains uncertain. In 2017, the stationing of a Terminal High Altitude Area
Defence battery in South Korea, which was provided by the United States, to guard Korea
against any missile threats from North Korea, has escalated tensions between the two
countries. In 2017, North Korea test-fired several missiles from its eastern port and naval base
in Sinpo, as well as from its Pukchang airfield, into the Sea of Japan, which led to Korea
convening a meeting of the National Security Council. Kim Jong-un has also issued various
threats, including “total war” on the United States, after United States bombers carried out a
training drill with Korean and Japanese forces in 2017. Further adverse developments may
further aggravate social and political tensions within North Korea.
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There can be no assurance that the level of tension on the Korean peninsula will not escalate
in the future. Any further increase in tensions, which may occur, for example, if North Korea
experiences a leadership crisis, high-level contacts between Korea and North Korea break
down or military hostilities occur, could have a material adverse effect on the Group’s
operations.

There are limited avenues to search for the existence and current progress of pending
lawsuits of a third party in Korea.

As specific details of cases, such as the relevant case number, identification number of parties
involved are required to search for the existence of pending lawsuits in Korea, due diligence
investigations regarding the existence and current progress of lawsuits of the third parties are
limited to interviewing the relevant parties under the Personal Information Protection Act.
There is a risk that such information is not accurate or complete, and due diligence
investigations may fail to reveal disputes which have arisen, any such pending disputes may
have a material adverse effect on the business, financial condition, results of operation or cash
flow of the Company and its subsidiaries.

Transparency of the Korean real estate market.

The Korean retail leasing market may be less transparent than other real estate sectors.
Property owners are not required by law to disclose information such as rents, vacancy and
lease expiry dates. Owners of prime retail prefer to deal directly with tenants without the
involvement of brokers. For higher grade properties, due to high levels of demand, many
vacancies never enter the market and commercial terms are set on a case-by-case basis for
prospective tenants. Leasing data for lower grade properties is disclosed to the market more
openly, but is inconsistent due to the greater diversification and lower overall level of
professionalism of owners. The analysis of the leasing market is based on the information
drawn from a variety of sources throughout the Group’s network and anecdotal evidence via
broker opinion and may not be accurate.

The Korean properties or parts thereof may be acquired compulsorily.

The Korean government has the power to compulsorily acquire any land in Korea for the public
interest pursuant to the provisions of applicable legislation. The amount of compensation to be
awarded for compulsory acquisition of property in Korea is assessed pursuant to the relevant
laws and regulations. If any of the Korean properties is acquired compulsorily by the Korean
government, the level of compensation paid to the Group pursuant to this calculation method
may be less than the acquisition price which the Group paid for such Properties.

RISKS RELATING TO THE BUSINESS AND INDUSTRY OF ESR IN THE PRC

The PRC government may require the Group to forfeit its land use rights or penalise the
Group if it were to fail to comply with the terms of land grant contracts.

Under PRC laws and regulations, if a property owner fails to develop land according to the
terms of the land grant contract (including those relating to payment of fees, designated use
of land and time for commencement and completion of the development of the land), or to
obtain the relevant governmental approval to extend the development period, the relevant
government authorities may issue a warning to, or impose a penalty on, the property owner or
require the property owner to forfeit the land. Specifically, according to the Rules on Treatment
of Idle Lands (A& 1 Hbjk & ##i%) effective as of 28 April 1999, if the Group were to fail to
commence development for one year or more but less than two years from the commencement
date stipulated in the land grant contract, the relevant PRC land bureau may serve a notice on
it and impose an “idle” land fee on the land of up to 20 per cent. of the land premium. If the
Group were to fail to commence development for two years or more from the commencement
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date stipulated in the land grant contract, and the relevant government authority did not grant
it an extension of time, the land use right would be subject to forfeiture by the PRC government
without compensation unless the delay in development were caused by government actions,
force majeure or necessary preparatory work. The policy was reinforced in the “Notice on
Enhancing the Economical and Intensive Use of Land” promulgated by the State Council on 3
January 2008 which states, among other things, that (i) policies in relation to the forfeiture of
land use rights without compensation for land which has remained “idle” for two years or more
shall be strictly implemented; (ii) if any land remains “idle” for one year or more but less than
two years, an “idle” land fee of 20 per cent. of the relevant land premium will be levied; and
(iii) financial institutions are required to exercise caution when approving financing for any
property owner who, after one year from the commencement date stipulated in the land grant
contract, fails to complete at least one-third of the development of the land or provide at least
25 per cent. of the total funds for investment in the project. Some of the Group’s land grant
contracts stipulate a minimum amount it has to invest in the relevant project, which may
exceed the amount the Group deems commercially reasonable.

In response to the principles set forth in the “Notice on Enhancing the Economical and
Intensive Use of Land”, the Ministry of Land and Resources promulgated the amended Rules
on Treatment of Idle Lands, effective as of 1 July 2012, which sets forth clearer definitions on
idle lands. Pursuant to the new rules, “idle lands” refer to state-owned construction lands (i)
for which development has failed to commence for at least one year from the commencement
date stipulated in the land grant contract or (ii) for which development has commenced but the
developed land accounts for less than one-third of the total land obligated for development or
the invested amount accounts for less than 25 per cent. of the total investment amount, and
the development has been suspended for at least one year. According to the new rules,
“commencement of development” means, subject to the issuance of the construction permit,
the completion of the excavation of foundation for projects requiring foundation pit, or the
driving of all piles for projects using pile foundation, or the completion of one-third of the
foundation for other projects. In addition, the new rules require that the land premium, relevant
taxes and governmental charges shall be excluded from the invested amount and the total
investment amount when calculating whether the investment commitment for the land has
been satisfied. Further, according to the new rules, where land remains idle for at least one
year but less than two years, the idle land fee shall be 20% of the land premium, as opposed
to “up to 20%” under the previous rules promulgated in 1999. In addition, a holder of land use
right cannot count the idle land fee into its production costs. There is no assurance that ESR’s
PRC subsidiaries and joint ventures will commence and/or complete a development within the
time limits prescribed in its respective land grant contracts. This particularly applies to
subsidiaries and joint ventures acquired by ESR where the land held by such subsidiaries or
joint ventures became idle before ESR’s acquisition.

There can be no assurance that the government will not impose the “idle” land fee and/or
forfeit the land in respect of which the Group did not begin timely construction. If the relevant
government authorities impose the “idle” land fee and/or forfeit the land, it may have an
adverse effect on the Group’s business, financial condition, results of operations and
prospects.

In addition, any other breach of the terms of the land grant contracts, including without
limitation, failure to adhere to the commencement date of the development of the land or the
development period may subject the Group to further liabilities and penalties under the land
grant contracts. If the government authorities impose penalties or other liabilities on it for
failure to adhere to the strict terms and conditions of the land grant contracts, it may have an
adverse effect on the Group’s business, financial condition, results of operations and
prospects.
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ESR may not always be able to acquire land reserves that are suitable for development.

ESR derives the majority of its revenue from the leasing of the logistics facilities that it has
developed. This revenue stream depends on the completion of, and its ability to lease, its
developments. To have a steady stream of developed facilities available for lease and a
continuous growth in the long term, ESR needs to replenish and increase its land reserves that
are suitable for development and at a commercially acceptable cost. ESR’s ability to identify
and acquire suitable development sites is subject to a number of factors, some of which are
beyond its control and there can be no assurance that it can identify and undertake suitable
future land development projects.

The PRC government controls the supply of land in the PRC and regulates the transfer of land
use rights in the secondary market. As a result, the policies of the PRC government have a
direct impact on ESR’s ability to acquire the land use rights it seeks and could increase its
costs of acquisition. Furthermore, most of ESR’s land use rights are for a fixed duration of
time. There can be no assurance that ESR will be able to renew its land use rights at
commercially acceptable terms, or at all. In recent years, the PRC central and local
governments have also implemented various measures to regulate the means by which
companies obtain land for development and the manner in which land may be developed. The
PRC government also controls land supply through zoning, land usage regulations and other
measures. All these measures further intensify the competition for land in the PRC among
companies. As the PRC economy continues to grow and demand for property remains
relatively strong, ESR expects competition among developers for land supply to intensify. If
ESR fails to acquire sufficient land reserves suitable for development in a timely manner and
at acceptable prices, its prospects and competitive position may be adversely affected and its
business strategies, growth potential and performance may be materially and adversely
affected.

ESR may fail to contribute to the registered capital of its PRC subsidiaries or joint
ventures or experience material delays in contributing to the registered capital of its
PRC subsidiaries and despite recent amendments to ESR Law of PRC, there is no clear
PRC law or regulation on governmental penalties in connection with the failure of
making such capital contribution and more stringent requirements and liabilities may be
imposed in the future.

Following the recent amendments to ESR Law of the PRC, which came into force on 1 March
2014, foreign invested enterprises (“FIEs”) are no longer subject to any major statutory
restrictions in terms of capital contribution, except for companies in certain industries which
are subject to special requirements in respect of paid-in capital. For FIEs established before
1 March 2014, the shareholders are entitled to amend the constitutional documents (e.g. joint
venture contracts and articles of association) if such constitutional documents set forth any
time schedule in connection with capital contribution. In contrast, for FIEs in
specially-regulated industries, the failure to contribute capital pursuant to legal requirements
may still subject ESR to governmental penalties.

Some of ESR’s PRC subsidiaries were established before 1 March 2014. Such companies may
apply to the competent subordinates of the Ministry of Commerce of the PRC (the “MOC”) to
amend their joint venture contracts and/or articles of association in respect of the schedule for
capital contribution. For those PRC subsidiaries which are or will be established after 1 March
2014, it is possible that local government authorities may still request that the joint venture
contracts and/or articles of association specify time limits and/or minimum amount for capital
contribution.
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Currently, there is no clear PRC law or regulation on governmental penalties in connection with
failure of making capital contribution pursuant to joint venture contracts and/or articles of
association for companies outside the specially-regulated industries. It is possible that new
PRC laws or regulations may be promulgated in the future imposing more stringent
requirements and liabilities, which could have a material adverse effect on the Group’s
business, financial condition, results of operations and prospects.

The PRC government may redesignate the usage of land that has been granted to the
Group.

The Group is subject to the Urban and Rural Planning Law of the PRC, pursuant to which
relevant local governments may, from time to time, redesignate the usage of certain land for
local planning and development purposes. When a government re-zones land that has been
granted to the Group, it may be required to exchange its original land use right for the land use
right of another parcel of land or accept a refund from the local government for the land
premium that it paid for the original land use right, thereby affecting the Group’s original
development plans. There can be no assurance that relevant local governments will not
change the zoning of certain land that the Group has already acquired, which could have a
material adverse effect on the Group’s business, financial condition, results of operations and
prospects.

The actual or intended usage of some land or properties may not be in full compliance
with legal zoning or usage requirements.

Part of the land held by some of ESR’s PRC subsidiaries and joint ventures for developing the
logistic facilities are zoned for “industrial use” or other usages rather than “logistic use”, and
part of the properties owned by some of ESR’s PRC subsidiaries and joint ventures, although
categorised as “factory building” or “others” rather than “warehouse”, are actually used by the
relevant subsidiaries and joint ventures or by the tenants for logistics and warehousing
purposes. Such intended development or actual use may be found by the government to be
incompatible with the zoning or other legal designation. The value of land zoned or permitted
for use as a warehouse or logistics facility may in some cases be greater than land that is
designated for general manufacturing, agricultural, residential or other forms of use. As such,
loss of such designation may have an immediate economic impact on the value of such
property. Moreover, fines or other penalties may be imposed on the relevant subsidiaries and
joint ventures, including administrative actions taken by relevant government departments to
prevent continued non-conforming uses.

The Group may fail to obtain, or experience material delays in obtaining, requisite
governmental approvals, licences and filings.

To establish a logistics facility in China, ESR’s PRC subsidiaries and joint ventures must go
through various PRC governmental approval and filing processes and obtain the requisite
approvals and licences for its investment in such logistics facility and related business
operations. To construct a logistics facility, ESR’s relevant PRC subsidiaries and joint ventures
must obtain permits, licences, certificates and other approvals from the relevant administrative
authorities at various stages of land acquisition and construction, including land use rights
certificates, construction land planning permits, construction works planning permits,
construction works commencement permits and filing forms of completion inspection. Each
approval is dependent on the satisfaction of a set of conditions.

There can be no assurance that the Group will not encounter significant problems in satisfying
the conditions to the approvals necessary for the development of its logistics facilities, or that
the Group will be able to adapt itself to new laws, regulations or policies, or the particular
processes related to the granting of the approvals. There may also be delays on the part of the
administrative bodies in reviewing the Group’s applications and granting approvals. If the
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Group were to fail to obtain, or experience material delays in obtaining, the requisite
governmental approvals, licences and filings, ESR’s investment in its PRC subsidiaries and
joint ventures and the schedule of development and commencement of the Group’s leasing
operations could be substantially disrupted, resulting in a material adverse effect on the
Group’s business, financial condition and results of operations.

The Group may not have obtained all the land use rights certificates and building
ownership certificates for certain of its facilities.

Some of the PRC subsidiaries of ESR have not obtained the land use rights certificates and/or
building ownership certificates for certain properties. Due to the lack of land use rights
certificates and/or building ownership certificates and the related title defects for the relevant
facilities, (i) the users of the relevant facilities may claim against the Group for losses they
suffer, (ii) the Group may be required to vacate the relevant facilities which, to the extent that
any of the relevant facilities are leased to its customers, may also affect the Group’s ability to
continue to perform its obligations under the lease agreements and/or (iii) the relevant PRC
government authority may demolish the buildings or foreclose on the relevant properties. In
addition, if the failure to obtain such certificate is due to violation of any other law or regulation,
the competent PRC government authority may impose liabilities on the relevant PRC
subsidiaries pursuant to the applicable law or regulation. Any such consequences could have
an adverse effect on the Group’s business, financial condition, results of operations and
prospects.

The Group may face penalties for the non-registration of its lease agreements with
customers in China.

Non-registration does not affect the Group’s rights or entitlements to lease out the facilities to
customers, or the legality and effectiveness of the lease agreements between the parties to the
agreements. However, pursuant to the requirements of the PRC Administrative Measures of
Commodity Property Leases and relevant local rules, the Group may be subject to penalties
for the non-registration of lease agreements imposed by the local authorities and/or requests
by the local authorities to complete the registration formalities. The Group intends to register
lease agreements to the extent practicable. Nevertheless, there can be no assurance that the
Group would not be subject to such penalties and/or requests for undertaking the registration
formalities in the future, any of which could increase its costs.

The PRC logistics facility industry is susceptible to the macro-economic policies and
austerity measures of the PRC government.

The PRC government has exercised and continues to exercise significant influence over the
PRC’s economy. From time to time, the PRC government adjusts its monetary and economic
policies to prevent and curtail the overheating of the national and provincial economies, which
may affect the markets in which the Group operates. Any action by the PRC government
concerning the economy or the real estate industry in particular could have a material adverse
effect on the business, financial condition and results of operations of the Group.

Macroeconomic policies and austerity measures previously implemented by the PRC
government in respect of the PRC real estate market have focused on the residential property
market. Such measures have included regulations to limit mortgage loans on residential
properties and increases in residential mortgage interest rates. There can be no assurance
that macroeconomic policies and austerity measures introduced in the future will not adversely
affect the Group’s ability to fund future acquisitions of land upon which to build new logistics
facilities, or to service or refinance its existing financing obligations.
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The People’s Bank of China (“PBOC”) has adjusted the deposit reserve ratio for commercial
banks several times commencing from 1 January 2008. The deposit reserve refers to the
amount of funds that banks must hold in reserve against deposits made by their customers.
The increase of the deposit reserve ratio may negatively impact the amount of funds available
to be lent to business, including the Group, by commercial banks in the PRC. The central and
local authorities in the PRC may continuously adjust interest rates and other economic policies
or impose other regulations or restrictions which may adversely affect the business, financial
condition and results of operations of the Group.

RISKS RELATING TO THE BUSINESS AND PROPERTIES OF CIT
CIT’s borrowing limit may be exceeded if there is a downward revaluation of properties.

CIT is subject to the aggregate leverage limit of 45% as defined in the Property Funds
Appendix. As of 31 March 2017, CIT’s aggregate leverage is approximately 37.8%.

CIT may, from time to time, require further debt financing to achieve its investment strategy.
A substantial decline in the value of the Deposited Property may affect CIT’s ability to make
further borrowings due to the aggregate leverage limit under the Property Funds Appendix.

Adverse business consequences of this limit on borrowings may include:

° an inability to fund acquisitions by CIT of further properties or to fund capital expenditure
requirements, refurbishments, renovation and improvements, asset enhancement
initiatives and development works in relation to the properties held by CIT;

° an inability to fund working capital requirements which may further constrain CIT’s
operational flexibility; and

° cash flow shortage which may have an adverse impact on CIT’s ability to satisfy its
obligations in respect of the Securities.

CIT may have a higher level of gearing than certain other types of unit trusts.

CIT may, from time to time, require additional debt financing to achieve its investment
strategies and to fund working capital requirements and/or to refinance existing debt
obligations.

CIT’s level of borrowings may represent a higher level of gearing as compared to certain other
types of unit trusts, such as non-specialised collective investment schemes which invest in
equities and/or fixed income instruments. This could affect CIT’s ability to make timely interest
payments or otherwise comply with applicable debt covenants, and this may in turn affect
ESR’s ability to fulfil its payment obligations under the Securities.

CIT faces risks associated with its existing debt financing arrangements.

CIT is subject to risks associated with debt financing, including the risk that its cash flow will
be insufficient to make the required principal and interest payments under such financing.

CIT’s borrowings are also subject to covenants, representations and warranties in favour of the
lenders, relating to, among other things, CIT, the CIT Manager, the CIT Trustee and the
Properties. Certain of these borrowings also require CIT to indemnify the lenders in relation to
any breach of such covenants, representations and warranties. In the event that the lenders,
or any party entitled to enforce the covenants, representations, warranties and indemnities
make a claim in respect of any of them, the assets of CIT may be used to satisfy such a claim
and this could have a material adverse effect on CIT.
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CIT may seek to repay maturing debt with funds from additional debt or equity financings or
both. There can be no assurance that such financing will be available on acceptable terms, or
at all.

CIT is also subject to the risk that its existing borrowings may have their repayment
accelerated or be terminated by the lenders upon the occurrence of certain events. Even if CIT
is able to refinance part of such existing debt, it remains subject to the risk that the terms of
such refinancing will not be as favourable as the terms of its existing debt. In addition, CIT may
be subject to certain covenants in connection with any future borrowings that may limit or
otherwise adversely affect its operations. Such covenants may also restrict CIT’s ability to
acquire future properties or to undertake other capital expenditures or may require it to set
aside funds for maintenance or repayment of security deposits.

In addition to the risks set out above, if prevailing interest rates or other factors at the time of
refinancing its debt (such as the possible reluctance of lenders to make loans in relation to
industrial properties) result in CIT having to bear higher interest rates upon refinancing its
debt, the interest expense relating to such refinanced borrowings would increase, and this may
adversely affect CIT’s cash flow. The occurrence of such events may adversely affect the
financial condition of CIT, which may in turn affect ESR’s ability to fulfil its payment obligations
under the Securities.

Additionally, a proportion of CIT’s expected cash flow may be required to be dedicated to the
payment of interest on its borrowings, thereby reducing the funds available to CIT for use in
its general business operations. Such indebtedness may also restrict CIT’s ability to obtain
additional financing for capital expenditure, acquisitions or general corporate purposes and
may cause it to be vulnerable in the event of a general economic downturn.

CIT’s strategy of investing in industrial properties may entail a higher level of risk
compared to other types of trusts that have a more diverse range of permitted
investments and that are spread over more diverse geographical locations.

All of the Properties are used predominantly for industrial purposes and are located in
Singapore. This concentration of investments in a portfolio of industrial real estate assets in
Singapore may cause CIT to be susceptible to a downturn in the industrial real estate market
in Singapore. A downturn in the industrial real estate market may lead to a decline in the rental
income in CIT’s properties and/or a decline in the capital value of such properties, either of
which will have an adverse impact on the results of operations and the financial condition of
CIT, and this may in turn affect ESR’s ability to fulfil its payment obligations under the
Securities.

The CIT Manager may not be able to implement its investment strategy.

The CIT Manager’s investment strategy includes expanding CIT’s portfolio of industrial
properties in Singapore and expanding its portfolio to include industrial properties in overseas
markets. There can be no assurance that the CIT Manager will be able to expand CIT’s
portfolio further, or at any specified rate or to any specified size. The CIT Manager may not be
able to make investments or acquisitions on favourable terms in a desired time frame.

CIT relies on external sources of funding to expand its portfolio, and there is no assurance that
such funding will be available on favourable terms, or at all. Even if CIT were able to complete
additional property investments successfully, there is no assurance that CIT will achieve its
intended return on such investments. As the amount of debt CIT can incur to finance
acquisitions is limited (for example, by the Property Funds Appendix and various financial and
restrictive covenants in CIT’s loan facilities), such acquisitions may be dependent on CIT’s
ability to raise equity capital. Potential vendors may also view the necessity of raising equity
capital to fund any such purchase negatively and may prefer other potential purchasers.
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Furthermore, there has been significant competition from other real estate investors for
attractive investment opportunities, particularly for industrial properties both in Singapore and
regionally. These real estate investors include other industrial REITs, commercial property
development companies and private investment funds, both foreign and domestic, which may
be larger in terms of assets and revenue or have greater financial resources, better quality of
assets and stronger relationships with potential vendors and tenants compared to CIT. There
can be no assurance that CIT will be able to compete effectively against such entities.

The CIT Manager may invest overseas and may be subject to associated risks.

The CIT Manager may venture to invest in yield accretive properties overseas to enhance
CIT’s value. There may be operational and currency risks involved in expanding the business
overseas.

The CIT Manager’s strategy to initiate asset enhancement and/or development works on
the properties held by CIT from time to time may not materialise.

The CIT Manager may from time to time initiate asset enhancement and/or development works
on some of the properties held by CIT at the request of existing or pre-committed tenants or
to attract new tenants. There is no assurance that such plans for asset enhancement and/or
development works will materialise, or in the event that they do materialise and are completed,
that they will be able to achieve their desired results. The proposed asset enhancement
initiatives are also subject to CIT obtaining the approvals of the relevant authorities.
Furthermore, the CIT Manager may not be able to carry out the proposed asset enhancement
initiatives within a desired timeframe, and any benefit or return which may arise from such
asset enhancement initiatives may be reduced or lost. Despite the significant costs that may
have been incurred by CIT in the course of such asset enhancement and/or development
works, such properties may still be unable to attract new tenants or retain existing tenants and
pre-committed tenants may default on their pre-commitment obligations. This may adversely
affect the financial condition of CIT, which may in turn affect ESR’s ability to fulfil its payment
obligations under the Securities.

If the Capital Markets Services Licence of the CIT Manager is cancelled or not renewed
by MAS, the operations of CIT may be adversely affected.

The Capital Markets Services Licence issued to the CIT Manager is subject to certain
conditions. If the Capital Markets Services Licence of the CIT Manager is cancelled or revoked
by MAS, CIT will need to expend time and resources searching for a replacement manager.
This could adversely affect the operations of CIT and hence ESR’s ability to fulfil its payment
obligations under the Securities.

The Properties are held pursuant to leases from JTC and HDB and/or the President of
Singapore, and these land leases contain certain provisions that may have an adverse
effect on CIT’s financial condition and results of operations.

The CIT Trustee, on behalf of CIT, owns the Properties pursuant to land leases from JTC, HDB
and/or the President of Singapore. Each of the Properties which is held under a lease from JTC
contains certain standard terms and conditions ordinarily found in building agreements or
agreements for lease entered into or leases granted by JTC requiring the lessee:

o to pay a yearly rent to JTC;

° not to demise, assign, mortgage, let, sublet, underlet or grant a licence or part with or
share the possession or occupation of the whole or part of the relevant property without
first obtaining JTC’s prior written consent; and

° not to use or permit the relevant property to be used other than for such purposes as

approved by JTC.
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Each of the Properties which are held under a lease from HDB contains certain standard terms
and conditions requiring the lessee:

° to pay yearly rent to HDB;

o not to demise, transfer, assign, mortgage, let, sublet or underlet or licence or part with
possession of the relevant property or any part thereof and not to effect any form of
reconstruction including any form of amalgamation or merger with or take-over by another
company or body without first obtaining the consent of HDB in writing; and

o not to use or permit the relevant property to be used other than for such purposes as
approved by HDB.

Each of the Properties which are held under a lease from the President of Singapore contains
certain terms and conditions, several of the more material and pertinent ones of which include:

° preventing the lessee, without the written approval of the lessor, from using or permitting
the relevant property to be used otherwise than as permitted by the terms of the lease
from the President of Singapore or in accordance with the approval obtained from the
lessor and the competent planning authority;

o granting the lessor the right of re-entry if the lessee fails to perform or observe any of the
terms and conditions of the lease from the President of Singapore. Upon re-entry, the
term of the lease from the President of Singapore will cease without prejudice to any right
of action or other remedy that the lessor may have; and

° requiring the lessee to surrender to the Government of Singapore, without compensation,
such portions of the relevant property which may be required from time to time for roads,
drainage, or any other public purpose as may be declared or notified to the lessee.

Compliance with the terms of such leases may restrict CIT’s ability to respond to changing real
estate market conditions, re-let a property to different tenants or perform asset enhancements.
In addition, any current or future breaches of its land leases may require rectification. These
restrictions may have an adverse effect on CIT’s financial condition and results of operations,
which may in turn affect the ability of ESR to fulfil its payment obligations under the Securities.

JTC has announced that all new leases from JTC as well as transfers of JTC properties
by owners should give JTC the right to buy the relevant property should the owner
decide to sell the property in the future.

In order to facilitate overall land use planning and development needs in Singapore, JTC has
announced that all new leases from JTC as well as transfers/assignments and lease renewals
of JTC properties by owners should give JTC the right to buy the relevant property should the
owner decide to sell the property in the future (excluding sale and lease-back transactions and
mortgagee sales). According to the announcement, the reason behind this policy is that land
in Singapore is scarce and the constant rejuvenation of land use is essential to optimise land
use in Singapore. This policy may have an impact on CIT’s ability to acquire properties to be
leased under JTC or to dispose of its properties which are held under JTC leases.

CIT may not be able to extend the terms of the underlying land leases of certain of the
properties held by CIT which contain options to renew.

The underlying leases of certain of the properties held by CIT contain a covenant by the
relevant lessor thereof to grant a further term following the expiry of the current lease term
subject to the satisfaction of certain conditions, such as there being no breach of any terms
and conditions of the underlying leases and certain fixed investment criteria in respect of these
properties being fulfilled.
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While CIT had, where applicable, required the vendors, at the time of the acquisition of such
properties, to provide written confirmation of the relevant head lessor (namely, JTC or HDB,
as the case may be) that the pertinent fixed investment criteria had been fulfilled, there can be
no assurance that such conditions for extension have been or will be satisfied or that CIT’s
tenants, while in occupation of the premises, have not been or will not be in breach of the terms
and conditions of the underlying leases or that any such breach has been or will be rectified
in time, or at all.

If CIT, for whatever reason, is not able to extend the lease term of the underlying leases of any
of such properties held by CIT, CIT may have to surrender such property to its lessor upon
expiry of the original lease term. The value of the properties held by CIT may be substantially
reduced upon such surrender. Any potential income expected after the expiry of the original
lease term will not be realised. In addition, CIT may be required to incur substantial amounts
of money to reinstate a property to a state and condition acceptable to the relevant lessor.

CIT’s properties or parts thereof may be acquired compulsorily.

The Land Acquisition Act, Chapter 152 of Singapore gives the Government of Singapore the
power to acquire any land in Singapore:

° for any public purpose;
° where the acquisition is of public benefit or of public utility or in the public interest; or
° for any residential, commercial or industrial purposes.

The compensation to be awarded pursuant to any compulsory acquisition would be based on,
among other factors:

° the market value of the property as of the date of the publication in the Government
Gazette of the notification of the likely acquisition of the land (provided that within six
months from the date of publication, a declaration of intention to acquire is made by
publication in the Government Gazette); or

o the market value of the property as of the date of publication in the Government Gazette
of the declaration of intention to acquire.

Accordingly, if the market value of a property (or part thereof) is greater than the market values
referred to above, the compensation paid in respect of the property would be less than its
market value. In such cases, compulsory acquisitions would have an adverse effect on the
revenue of CIT and the value of the properties held by CIT.

Further, CIT may, in the future, acquire properties that are located in other countries. The laws
of these countries may also provide for a right by the governments of these countries to
compulsorily acquire any land or property with no compensation to the owner or with
compensation which is below market value. Such compulsory acquisitions would have an
adverse effect on the revenue of CIT and the value of such properties.

Amenities and transportation infrastructure near the CIT properties may be closed,
relocated or terminated, or the commencement of their operations may be delayed.

The proximity of amenities and transportation infrastructure such as train stations and bus
interchanges to the properties held by CIT influence the demand for and hence the occupancy
of the properties.
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There is no assurance that the amenities, transportation infrastructure and shuttle services
near the properties held by CIT will not be closed, relocated or terminated in the future, or that
the commencement of their operations will not be delayed. If such an event were to occur, it
would adversely impact the accessibility of the affected properties and their attractiveness and
marketability to tenants. This may have a negative impact on their occupancy rates and may
consequently affect CIT’s financial condition and results of operations.

RISKS RELATING TO THE GROUP’S FUND MANAGEMENT BUSINESS

A portion of the Group’s revenue and income is derived from its funds management
business which would be adversely affected if the performance of the funds and CIT
which it manages deteriorates.

The Group currently manages private real estate funds, programmatic project joint ventures,
co-investments and a public REIT, including the Cambridge Industrial REIT (“CIT”) (the
“Managed Assets”). The Group’s fees from the management of each of these Managed Assets
generally comprise (1) base, asset and development management fees, (2) property and
facility management fees which are generally based on the net operating income generated by
the properties, (3) reimbursement of certain administrative and other costs, (4) acquisition and
divestment fees and (5) leasing fees. In some cases, the Group is also entitled to earn an
incentive fee of a certain percentage of the investment return on the aggregate of contributed
capital in excess of a specified net internal rate of return and there is no assurance that this
fee will be earned at all. These fees may be pegged to certain indices of the listed funds and
certain financial valuations and a decrease in the value of properties, gross revenue or net
property income of the properties held by the listed funds and the other Managed Assets could
result in a corresponding decrease in the fees payable to the Group. A decrease in the values
of some of the properties held or the gross revenue and net property incomes would result in
a corresponding decrease in such fees. Any condition which might have a material adverse
effect of the operating performance or financial condition of the Group’s Managed Assets, or
termination of the Group’s management services, could materially reduce its revenue derived
from managing these Managed Assets.

The Group’s existing contracts for the provision of fund management services are for the life
of the private real estate funds unless the Group resigns or is removed as manager. Some of
the Group’s private fund agreements specifically provide that the Group’s property and fund
management services may be terminated generally as a result of its wilful default, gross
negligence or material violation of the provisions of the applicable agreement. In the event that
the Group’s services are terminated prior to the expiry of the applicable contract, or the Group
is removed as a manager in accordance with the terms of the applicable contracts or
applicable law, or the Group is unable to renew contracts that have expired, and on terms that
are commercially reasonable to the Group, this would adversely affect the Group’s business,
financial condition, results of operations and prospects.

Additionally, the Group may grow its fee-based income through the establishment of new
private real estate funds or REITs or through the expansion of the capital base of its existing
private real estate funds and REIT. There can be no assurance that the Group will be
successful in raising capital to establish such funds or that the Group is able to compete
against other funds, REITs or REIT managers to raise funds and find new investors for new or
its existing private real estate funds or REITs, or that the level of fees that the Group may
generate from such new funds or REITs will be comparable to those of its existing private real
estate funds or REIT.
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Fund management is subject to significant regulation and supervision by the regulatory
authorities in certain jurisdictions, and compliance failures and changes in regulation
could adversely affect the Group.

The fund management industry is subject to significant regulation and supervision by
regulatory authorities in certain jurisdictions. The Group may also be adversely affected if new
or revised legislation or regulations are enacted, or if there are changes in the interpretation
or enforcement of existing rules and regulations that apply to the Group. Such events could
increase the Group’s costs of doing business, require the Group to restructure the way in
which it carries on its business, or render the Group unable to continue all or part of its
business, which in turn could adversely affect the Group’s business, financial condition, results
of operations and prospects.

RISKS RELATING TO THE PRESENTATION OF THE FINANCIAL INFORMATION IN THE
OFFERING CIRCULAR

The pro forma financial information included in the Offering Circular is not comparable
to the corresponding financial information of the Group for the year ended 31 December
2016 and of future years.

This Offering Circular contains unaudited pro forma consolidated financial information to
reflect the merger (the “Merger”) of E-Shang Cayman Limited (“E-Shang”) and Redwood
Group Asia, Pte. Ltd. (“RGA”) as if it had occurred on 1 January 2015, prepared on the basis
of each of the 2015 audited consolidated financial statements of RGA and E-Shang. The
unaudited pro forma consolidated financial information is based on estimates and assumptions
which the Group believes to be reasonable and is being furnished solely for illustrative
purposes. The unaudited pro forma consolidated financial information set forth in this Offering
Circular is based on available information and certain assumptions and estimates that may
differ materially from the actual amounts that would have been achieved had the Merger
occurred on 1 January 2015. Accordingly, the unaudited pro forma consolidated financial
information included in this Offering Circular does not purport to indicate the results that would
have actually been achieved had the transactions been completed on the assumed date or for
the periods presented, or which may be realised in the future, nor does the unaudited pro
forma consolidated financial information give effect to any events other than those discussed
in the unaudited pro forma consolidated financial information and related notes. In addition,
the unaudited pro forma financial information in this Offering Circular may not be directly
comparable to the corresponding financial information for the year ended 31 December 2016
and the financial information of the Group in future years. As a result, investors should not
place undue reliance on the unaudited pro forma consolidated financial information presented
in this Offering Circular.

RISKS RELATING TO THE SECURITIES ISSUED UNDER THE PROGRAMME
The Securities may not be a suitable investment for all investors

Each potential investor in any Securities must determine the suitability of that investment in
light of its own circumstances. In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the
relevant Securities, the merits and risks of investing in the relevant Securities and the
information contained or incorporated by reference in this Offering Circular, any
applicable supplement to this Offering Circular or any Pricing Supplement;

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context

of its particular financial situation, an investment in the relevant Securities and the impact
such investment will have on its overall investment portfolio;
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(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in
the relevant Securities, including where principal, interest or distribution is payable in one
or more currencies, or where the currency for principal, interest or distribution payments
is different from the potential investor’s currency;

(iv) understand thoroughly the terms of the relevant Securities and be familiar with the
behaviour of any relevant indices and financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios
for economic, interest rate and other factors that may affect its investment and its ability
to bear the applicable risks.

Some Securities may be complex financial instruments and such instruments may be
purchased as a way to reduce risk or enhance yield with an understood, measured,
appropriate addition of risk to the purchaser’s overall portfolios. A potential investor should not
invest in Securities which are complex financial instruments unless it has the expertise (either
alone or with the help of a financial adviser) to evaluate how the Securities will perform under
changing conditions, the resulting effects on the value of such Securities and the impact this
investment will have on the potential investor’s overall investment portfolio.

Additionally, the investment activities of certain investors are subject to legal investment laws
and regulations, or review or regulation by certain authorities. Each potential investor should
consult its legal advisers to determine whether and to what extent (1) the Securities are legal
investments for it, (2) the Securities can be used as collateral for various types of borrowing,
and (3) other restrictions apply to its purchase of any Securities. Financial institutions should
consult their legal advisers or the appropriate regulators to determine the appropriate
treatment of the Securities under any applicable risk-based capital or similar rules.

Modification and waivers

The Conditions contain provisions for calling meetings of Securityholders to consider matters
affecting their interests generally. These provisions permit defined majorities to bind all
Securityholders including Securityholders who did not attend and vote at the relevant meeting
and Securityholders who voted in a manner contrary to the majority. Furthermore, there is a
risk that the decision of the majority of holders of the Securities may be adverse to the
interests of an individual Securityholder.

The Conditions also provide that the Trustee may (but is not obliged to) agree, without the
consent of the Securityholders or Couponholders, to (i) any modification of any of the
provisions of the Trust Deed which in the opinion of the Trustee is of a formal, minor or
technical nature, is made to correct a manifest error or to comply with any mandatory provision
of law or as required by Euroclear and/or Clearstream, Luxembourg, CDP and/or any other
clearing system in or through which the Securities may be held, and (ii) any other modification
(except as mentioned in the Trust Deed) which is in the opinion of the Trustee not materially
prejudicial to the interests of the Securityholders, and (iii) any waiver or authorisation of any
breach or proposed breach, of any of the provisions of the Trust Deed, the Agency Agreement
or the Conditions which is in the opinion of the Trustee not materially prejudicial to the interests
of the Securityholders. Any such modification shall be binding on the Securityholders and the
Couponholders and, unless the Trustee otherwise agrees, such modification, waiver or
authorisation shall be notified by the relevant Issuer to the Securityholders as soon as
practicable.
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Singapore taxation

The Securities to be issued from time to time under the Programme during the period from the
date of this Offering Circular to 31 December 2018 are intended to be “qualifying debt
securities” for the purposes of the ITA, subject to the fulfilment of certain conditions more
particularly described in the section “Taxation — Singapore Taxation”. However, there is no
assurance that such Securities will continue to enjoy the tax concessions for “qualifying debt
securities” should the relevant tax laws be amended or revoked at any time.

A change in the law which governs the Securities may adversely affect Securityholders

The Conditions of the Notes will be governed by English law. The Conditions of the Perpetual
Securities will be governed by English law (except that the provisions relating to Subordinated
Perpetual Securities in Condition 3(b) of the Perpetual Securities applicable to (i) the relevant
Issuer shall be governed by and construed in accordance with the laws of such Issuer’s
jurisdiction of incorporation and (ii) the Guarantor shall be governed by and construed in
accordance with the laws of the Cayman Islands). No assurance can be given as to the impact
of any possible judicial decision or change to English law, Cayman Islands law or such other
laws of the relevant Issuer’s jurisdiction of incorporation, as applicable, or administrative
practice after the date of the date of issue of the relevant Tranche of Securities.

The Guarantee provided by the Guarantor will be subject to certain limitations on
enforcement and may be limited by applicable laws or subject to certain defences that
may limit its validity and enforceability

The Guarantee given by the Guarantor provides holders of Securities with a direct claim
against the Guarantor in respect of each Issuer’s obligations under the Securities.
Enforcement of the Guarantee would be subject to certain generally available defences. Local
laws and defences may vary, and may include those that relate to corporate benefit (ultra
vires), fraudulent conveyance or transfer (action pauliana), voidable preference, financial
assistance, corporate purpose, liability in tort, subordination and capital maintenance or
similar laws and concepts. They may also include regulations or defences which affect the
rights of creditors generally.

If a court were to find the Guarantee given by the Guarantor, or a portion thereof, void or
unenforceable as a result of such local laws or defence, or to the extent that agreed limitations
on guarantees apply, holders would cease to have any claim in respect of the Guarantor and
would be creditors solely of the relevant Issuer(s) and, if payment had already been made
under the Guarantee, the court could require that the recipient return the payment to the
Guarantor.

Performance of contractual obligations

The ability of the relevant Issuer and/or the Guarantor to make payments in respect of the
Securities may depend upon the due performance by the other parties to the transaction
documents of the obligations thereunder including the performance by the Issuing and Paying
Agent, the CDP Paying Agent, each Transfer Agent, the relevant Registrar and/or the relevant
Calculation Agent of their respective obligations. Whilst the non-performance of any relevant
parties will not relieve the relevant Issuer and/or the Guarantor of its obligations to make
payments in respect of the Securities, the relevant Issuer and/or the Guarantor may not, in
such circumstances, be able to fulfil their respective obligations to the Securityholders and the
Couponholders.
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The Securities may be represented by Global Securities or Global Certificates and
holders of a beneficial interest in a Global Security or Global Certificate must rely on the
procedures of the relevant Clearing System(s)

Securities issued under the Programme may be represented by one or more Global Securities
or Global Certificates. Such Global Securities will be deposited with a common depositary for
Euroclear and Clearstream, Luxembourg or CDP (each of Euroclear, Clearstream,
Luxembourg and CDP, a “Clearing System”). Except in the circumstances described in the
relevant Global Security or Global Certificate, investors will not be entitled to receive definitive
Securities or Certificates. The relevant Clearing System(s) will maintain records of the
beneficial interests in the Global Securities or Global Certificates. While the Securities are
represented by one or more Global Securities or Global Certificates, investors will be able to
trade their beneficial interests only through the Clearing Systems.

While the Securities are represented by one or more Global Securities or Global Certificates,
the relevant Issuer or, as the case may be, the Guarantor will discharge its payment
obligations under the Securities by making payments to or to the order of the relevant Clearing
System for distribution to their account holders. A holder of a beneficial interest in a Global
Security or Global Certificate must rely on the procedures of the relevant Clearing System(s)
to receive payments under the relevant Securities. Neither the relevant Issuer nor the
Guarantor has any responsibility or liability for the records relating to, or payments made in
respect of, beneficial interests in the Global Securities or Global Certificates (as the case may
be).

Holders of beneficial interests in the Global Securities or Global Certificates will not have a
direct right to vote in respect of the relevant Securities. Instead, such holders will be permitted
to act only to the extent that they are enabled by the relevant Clearing System(s) to appoint
appropriate proxies. Similarly, holders of beneficial interests in the Global Securities or Global
Certificates will not have a direct right under the respective Global Securities or Global
Certificates to take enforcement action against the relevant Issuer or the Guarantor in the
event of a default under the relevant Securities but will have to rely upon their rights under the
Trust Deed.

Securityholders should be aware that definitive Securities and Certificates which have
a denomination that is not an integral multiple of the minimum Denomination Amount
may be illiquid and difficult to trade

In relation to any issue of Securities which have a denomination consisting of a minimum
Denomination Amount (as defined in the relevant Pricing Supplement) plus a higher integral
multiple of another smaller amount, it is possible that the Securities may be traded in amounts
in excess of the minimum Denomination Amount that are not integral multiples of such
minimum Denomination Amount. In such a case a Securityholder who, as a result of trading
such amounts, holds a principal amount of less than the minimum Denomination Amount will
not receive a definitive Security or Certificate in respect of such holding (should definitive
Securities or Certificates be printed) and would need to purchase a principal amount of
Securities such that it holds an amount equal to one or more Denomination Amounts. If
definitive Securities or Certificates are issued, holders should be aware that definitive
Securities or Certificates which have a denomination that is not an integral multiple of the
minimum Denomination Amount may be illiquid and difficult to trade. Definitive Securities will
in no circumstances be issued to any person holding Securities in an amount lower than the
minimum denomination and such Securities will be cancelled and holders will have no rights
against the relevant Issuer (including rights to receive principal or interest (in respect Notes)
or distributions (in respect of Perpetual Securities) or to vote or attend meetings of
Securityholders) in respect of such Securities.
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The relevant Issuer may be unable to pay interest or distribution on, or redeem, the
Securities

On certain dates, including the occurrence of any early redemption event specified in the
relevant Pricing Supplement or otherwise and at maturity of the Securities, the relevant Issuer
or (failing which) the Guarantor may, and at maturity, will, be required to pay interest or, as the
case may be, distribution on, or redeem, all of the Securities. If such an event were to occur,
the relevant Issuer or (failing which) the Guarantor may not have sufficient cash on hand
(whether due to a serious decline in net operating cash flows or otherwise) and may not be
able to arrange financing to make such payment or redeem the Securities in time, or on
acceptable terms, or at all. The ability to make interest or distribution payments or redeem the
Securities in such event may also be limited by the terms of other debt instruments. Failure to
pay interest or distribution on the Securities or to repay, repurchase or redeem tendered
Securities by the relevant Issuer or (failing which) the Guarantor would constitute an event of
default or an enforcement event, as applicable, under the relevant Securities, which may also
constitute a default under the terms of other indebtedness of the Group.

The Trustee may request that the Securityholders provide an indemnity and/or security
and/or prefunding to its satisfaction

In certain circumstances (including without limitation the giving of notice to the relevant Issuer
and the Guarantor pursuant to Condition 10 of the Notes and the taking of enforcement steps
pursuant to Condition 11 of the Notes or, as the case may be, Condition 9(c) of the Perpetual
Securities), the Trustee may (at its sole discretion) request the Securityholders to provide an
indemnity and/or security, and/or prefunding to its satisfaction before it takes actions on behalf
of Securityholders. The Trustee shall not be obliged to take any such actions if not first
indemnified and/or secured and/or prefunded to its satisfaction. Negotiating and agreeing to
any indemnity and/or security and/or prefunding can be a lengthy process and may impact on
when such actions can be taken. The Trustee may not be able to take actions notwithstanding
the provision of an indemnity or security or prefunding to it in breach of the terms of the Trust
Deed constituting the Securities and in such circumstances, or where there is uncertainty or
dispute as to the applicable laws or regulations, to the extent permitted by the agreements and
the applicable law, it will be for the Securityholders to take such actions directly.

RISKS RELATING TO THE PERPETUAL SECURITIES

Perpetual Securities may be issued for which investors have no right to require
redemption

The Issuers may issue Perpetual Securities under the Programme. The Perpetual Securities
are perpetual and have no fixed final maturity date. Perpetual Securityholders have no right to
require the relevant Issuer to redeem Perpetual Securities at any time, and an investor who
acquires Perpetual Securities may only dispose of such Perpetual Securities by sale.
Perpetual Securityholders who wish to sell their Perpetual Securities may be unable to do so
at a price at or above the amount they have paid for them, or at all. Therefore, holders of
Perpetual Securities should be aware that they may be required to bear the financial risks of
an investment in Perpetual Securities for an indefinite period of time.

If specified in the relevant Pricing Supplement, Perpetual Securityholders may not
receive distribution payments if the relevant Issuer elects not to pay all or a part of a
distribution under the terms and conditions of the Perpetual Securities

If Deferral Election is specified in the relevant Pricing Supplement, the relevant Issuer may, at
its sole discretion, elect not to pay any scheduled distribution on the Perpetual Securities in
whole or in part for any period of time. The relevant Issuer and the Guarantor (where
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applicable) is subject to certain restrictions in relation to the declaration or payment of
distributions on its Junior Obligations and its Parity Obligations and the redemption and
repurchase of its Junior Obligations and its Parity Obligations in the event that it does not pay
a distribution in whole or in part.

The relevant Issuer is not subject to any limit as to the number of times or the amount with
respect to which the relevant Issuer can elect not to pay distributions under the Perpetual
Securities. While the relevant Issuer may, at its sole discretion, and at any time, elect to pay
an Optional Distribution, being an optional amount equal to the amount of distribution which
is unpaid in whole or in part, there is no assurance that the relevant Issuer will do so, and
distributions which are not paid in whole or in part may remain unpaid for an indefinite period
of time. Any non-payment of a distribution in whole or in part shall not constitute a default for
any purpose. Any election by the relevant Issuer not to pay a distribution in whole or in part,
will likely have an adverse effect on the market price of the Perpetual Securities. In addition,
as a result of the potential non-cumulative distribution feature of the Perpetual Securities and
the relevant Issuer’s ability to elect not to pay a distribution in whole or in part, the market price
of the Perpetual Securities may be more volatile than the market price of other debt securities
on which original issue discount or interest accrues that are not subject to such election not
to pay and may be more sensitive generally to adverse changes in the Group’s financial
condition.

If specified in the relevant Pricing Supplement, the Perpetual Securities may be
redeemed at the relevant Issuer’s option on the date(s) specified in the relevant Pricing
Supplement or on the occurrence of certain other events

The Perpetual Securities are perpetual securities and have no fixed final redemption date. If
specified in the relevant Pricing Supplement, the Perpetual Securities may be redeemed at the
option of the relevant Issuer on certain date(s) specified in the relevant Pricing Supplement at
their principal amount (or such other redemption amount stated in the relevant Pricing
Supplement) together with all outstanding Arrears of Distribution, Additional Distribution
Amounts and distribution accrued to the date fixed for redemption. In addition, if specified on
the relevant Pricing Supplement, the relevant Issuer may, at its option, redeem the Perpetual
Securities in whole, but not in part, on any Distribution Payment Date, or any time after such
Distribution Payment Date, upon the occurrence of certain other events. See “Terms and
Conditions of the Perpetual Securities — Redemption and Purchase”.

The date on which the relevant Issuer elects to redeem the Perpetual Securities may not
accord with the preference of individual Perpetual Securityholders. This may be
disadvantageous to Perpetual Securityholders in light of market conditions or the individual
circumstances of the holder of Perpetual Securities. In addition, an investor may not be able
to reinvest the redemption proceeds in comparable securities at an effective distribution rate
at the same level as that of the Perpetual Securities.

There are limited remedies for default under the Perpetual Securities and the Guarantee

Any scheduled distribution will not be due if the relevant Issuer elects not to pay all or a part
of that distribution pursuant to the Terms and Conditions of the Perpetual Securities.
Notwithstanding any of the provisions relating to non-payment defaults, the right to institute
winding-up proceedings is limited to circumstances where payment has become due and the
relevant Issuer or, as the case may be, the Guarantor fails to make the payment when due. The
only remedy against the relevant Issuer and/ or the Guarantor available to any Perpetual
Securityholder for recovery of amounts in respect of the Perpetual Securities following the
occurrence of a payment default after any sum becomes due in respect of the Perpetual
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Securities and/or the Guarantee will be proving in such winding-up and/or claiming in the
liquidation of the relevant Issuer and/or the Guarantor in respect of any payment obligations
of the relevant Issuer or, as the case may be, the Guarantor arising from the Perpetual
Securities and/or the Guarantee.

The relevant Issuer may raise or redeem other capital which affects the price of the
Perpetual Securities

The relevant Issuer may raise additional capital through the issue of other securities or other
means. There is no restriction, contractual or otherwise, on the amount of securities or other
liabilities which the relevant Issuer may issue or incur and which rank senior to, or pari passu
with, the Perpetual Securities. The issue of any such securities or the incurrence of any such
other liabilities or the redemption of any such securities may reduce the amount (if any)
recoverable by holders of Perpetual Securities on a winding-up of the relevant Issuer, and may
increase the likelihood of a deferral of distribution under the Perpetual Securities. The issue
of any such securities or the incurrence of any such other liabilities or the redemption of any
such securities might also have an adverse impact on the trading price of the Perpetual
Securities and/or the ability of holders of Perpetual Securities to sell their Perpetual Securities.

The Subordinated Perpetual Securities and the Subordinated Guarantee are
subordinated obligations

The obligations of the relevant Issuer under the Subordinated Perpetual Securities, and the
Guarantor under the Subordinated Guarantee, will constitute unsecured and subordinated
obligations of the relevant Issuer and the Guarantor respectively. In the event of the
winding-up of the relevant Issuer or the Guarantor, the rights of the holders of Subordinated
Perpetual Securities to receive payments in respect of the Subordinated Perpetual Securities
or the Subordinated Guarantee will rank senior to the holders of all Junior Obligations and pari
passu with the holders of all Parity Obligations, but junior to the claims of all other creditors,
including, for the avoidance of doubt, the holders of Senior Perpetual Securities and/ or Notes.
In the event of a shortfall of funds or a winding-up, there is a real risk that an investor in the
Subordinated Perpetual Securities will lose all or some of its investment and will not receive
a full return of the principal amount or any unpaid Arrears of Distribution, Additional
Distribution Amounts or accrued distribution.

In addition, subject to the limit on the aggregate principal amount of Securities that can be
issued under the Programme (which can be amended from time to time by the relevant Issuer
and the Guarantor without the consent of the Securityholders), there is no restriction on the
amount of unsubordinated securities or other liabilities which the relevant Issuer may issue or
incur and which rank senior to, or pari passu with, the Subordinated Perpetual Securities. The
issue of any such securities or the incurrence of any such other liabilities may reduce the
amount (if any) recoverable by holders of Subordinated Perpetual Securities on a winding-up
of the relevant Issuer or the Guarantor and/or may increase the likelihood of a non-payment
of distribution under the Subordinated Perpetual Securities and/or the Subordinated
Guarantee.

Singapore tax treatment of Perpetual Securities may be unclear

It is not clear whether any particular tranche of the Perpetual Securities (the “Relevant
Tranche of the Perpetual Securities”) will be regarded as debt securities by the IRAS for the
purposes of the ITA or that distribution payments made under the Relevant Tranche of the
Perpetual Securities will be regarded as interest payable on indebtedness and whether the tax
concessions available for qualifying debt securities under the qualifying debt securities
scheme (as set out in the section “Singapore Taxation”) would apply to the Relevant Tranche
of the Perpetual Securities.
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If the Relevant Tranche of the Perpetual Securities is not regarded as debt securities for the
purposes of the ITA or the distribution payments made under each Tranche of the Perpetual
Securities are not regarded as interest payable on indebtedness and holders thereof are not
eligible for the tax concessions under the qualifying debt securities scheme, the tax treatment
to holders may differ. Investors and holders of the Relevant Tranche of the Perpetual
Securities should consult their own accounting and tax advisers regarding the Singapore
income tax consequences of their acquisition, holding and disposal of the Relevant Tranche of
the Perpetual Securities.

For further details on the tax treatment of the Perpetual Securities, see “Taxation — Singapore
Taxation”.

Risks relating to the structure of a particular issue of Securities

A wide range of Securities (other than Perpetual Securities) may be issued under the
Programme. A number of these Securities may have features which contain particular risks for
potential investors. Set out below is a description of certain such features:

Securities subject to optional redemption by the relevant Issuer may have a lower
market value than Securities that cannot be redeemed

Unless in the case of any particular Tranche of Securities the relevant Pricing Supplement
specifies otherwise, in the event that the relevant Issuer or the Guarantor would be obliged to
increase the amounts payable in respect of any Securities due to any withholding or deduction
for or on account of, any present or future taxes, duties, assessments or governmental charges
of whatever nature imposed, levied, collected, withheld or assessed by or on behalf of the
jurisdiction of incorporation of the relevant Issuer or the Guarantor or any political subdivision
thereof or any authority therein or thereof having power to tax, the relevant Issuer may redeem
all outstanding Securities in accordance with the Conditions.

An optional redemption feature is likely to limit the market value of Securities. During any
period when the relevant Issuer may elect to redeem Securities, the market value of those
Securities generally will not rise substantially above the price at which they can be redeemed.
This also may be true prior to any redemption period.

The relevant Issuer may be expected to redeem Securities when its cost of borrowing is lower
than the interest rate on the Securities. At those times, an investor generally would not be able
to reinvest the redemption proceeds at an effective interest rate as high as the interest rate on
the Securities being redeemed and may only be able to do so at a significantly lower rate.
Potential investors should consider reinvestment risk in light of other investments available at
that time.

Inverse Floating Rate Securities are typically more volatile than conventional floating
rate debt

Inverse Floating Rate Securities have an interest rate equal to a fixed rate minus a rate based
upon a reference rate such as the London Interbank Offered Rate (“LIBOR”). The market
values of such Securities typically are more volatile than market values of other conventional
floating rate debt securities based on the same reference rate (and with otherwise comparable
terms). Inverse Floating Rate Securities are more volatile because an increase in the
reference rate not only decreases the interest rate of the Securities, but may also reflect an
increase in prevailing interest rates, which further adversely affects the market value of these
Securities.
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Securities carrying an interest rate which may be converted from fixed to floating
interest rates and vice-versa, may have lower market values than other Securities

Fixed/Floating Rate Securities may bear interest at a rate that the relevant Issuer may elect
to convert from a fixed rate to a floating rate, or from a floating rate to a fixed rate. The relevant
Issuer’s ability to convert the interest rate will affect the secondary market and the market
value of such Securities since the relevant Issuer may be expected to convert the rate when
it is likely to produce a lower overall cost of borrowing. If the relevant Issuer converts from a
fixed rate to a floating rate, the spread on the Fixed/ Floating Rate Securities may be less
favourable than then prevailing spreads on comparable Floating Rate Securities tied to the
same reference rate. In addition, the new floating rate at any time may be lower than the rates
on other Securities. If the relevant Issuer converts from a floating rate to a fixed rate, the fixed
rate may be lower than then prevailing rates on its Securities.

The market prices of Securities issued at a substantial discount or premium tend to
fluctuate more in relation to general changes in interest rates than do prices for
conventional interest-bearing securities

The market values of Securities issued at a substantial discount or premium to their nominal
amount tend to fluctuate more in relation to general changes in interest rates than do prices
for conventional interest-bearing securities. Generally, the longer the remaining term of the
Securities, the greater the price volatility as compared to conventional interest-bearing
securities with comparable maturities.

Investors may lose part or all of their investment in any Index-Linked Notes issued

If, in the case of a particular Tranche of Securities, the relevant Pricing Supplement specifies
that the Securities are Index-Linked Notes, there is a risk that the investor may lose the value
of its entire investment or part of it.

RISKS RELATED TO RENMINBI-DENOMINATED SECURITIES

Securities denominated in RMB (“RMB Securities”) may be issued under the Programme.
RMB Securities contain particular risks for potential investors.

RENMINBI IS NOT FREELY CONVERTIBLE; THERE ARE SIGNIFICANT RESTRICTIONS ON
REMITTANCE OF RENMINBI INTO AND OUTSIDE THE PRC

Renminbi is not freely convertible at present. The PRC government continues to regulate
conversion between Renminbi and foreign currencies despite the significant reduction over the
years by the PRC government of control over routine foreign exchange transactions under
current accounts.

Remittance of RMB by foreign investors into the PRC for the purposes of capital account items,
such as capital contributions, is generally only permitted upon obtaining specific approvals
from, or completing specific registrations or filings with, the relevant authorities on a
case-by-case basis and is subject to a strict monitoring system. Regulations in the PRC on the
remittance of RMB into the PRC for settlement of capital account items are developing
gradually.
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On 12 October 2011, the Ministry of Commerce of the PRC (the “MOC”) promulgated the
Circular on Issues in relation to Cross-border Renminbi Foreign Direct Investment (the “MOC
RMB FDI Circular”). Pursuant to the MOC RMB FDI Circular, prior written consent from the
appropriate office of MOC and/or its local counterparts (depending on the size and the relevant
industry of the investment) is required for Renminbi foreign direct investments (“RMB FDI”).
The MOC RMB FDI Circular also requires that the proceeds of RMB FDI may not be used
towards investment in securities, financial derivatives or entrustment loans in the PRC, except
for investments in PRC domestic listed companies through private placements or share
transfers by agreement. On 13 October 2011, Measures on Administration of Renminbi
Settlement in relation to Foreign Direct Investment (the “PBOC RMB FDI Measures”) issued
by the People’s Bank of China (“PBOC”) set out operating procedures for PRC banks to handle
Renminbi settlement relating to RMB FDI and borrowing by foreign invested enterprises of
offshore Renminbi loans. On 14 June 2012, the PBOC further promulgated the Circular on
Clarifying the Operating Rules for RMB Settlement in Relation to Foreign Direct Investment.
Prior to the PBOC RMB FDI Measures, cross-border Renminbi settlement for RMB FDI
required approvals from the PBOC on a case-by-case basis. These new rules replaced the
PBOC approval requirement with a less onerous post-event registration and filing requirement.
Under the new rules, foreign invested enterprises (whether established or acquired by foreign
investors) need to:

(i) register their corporate information after the completion of a RMB FDI transaction; and

(iiy make post-event registration or filing with the PBOC of any changes in registration
information or in the event of increase or decrease of registered capital, equity transfer
or replacement, merger, division or other material changes.

On 3 December 2013, the MOC promulgated the Announcement on Issues Concerning
Cross-border RMB Direct Investment (the “New MOC Announcement”), which became
effective from 1 January 2014. The New MOC Announcement further eased rules on
cross-border RMB foreign direct investments by further simplifying and streamlining the
applicable regulatory framework. Pursuant to the New MOC Announcement, a direct
investment using offshore Renminbi will be approved by MOC and/or its local counterparts in
accordance with the existing PRC laws and regulations regarding foreign investment, and
MOC and its local counterparts will specify in its approvals that the direct investment is in
Renminbi and the amount of capital contribution required for each FDI. Moreover, if a foreign
investor intends to change the investment currency from a certain foreign currency to
Renminbi, no additional approval is required. In any event, a cross-border RMB direct
investment is subject to the relevant laws, regulations and requirements on foreign investment
and shall comply with the national industry policies in terms of foreign investment and the
relevant rules on security review of merger and acquisitions and anti-monopoly review. In
addition, the proceeds of RMB FDI may not be used towards investment in securities, financial
derivatives (except for strategic investment in PRC listed companies) or entrusted loans.

As the above measures and circulars are still relatively new, how they will be applied in
practice still remain subject to the interpretation and application by the relevant PRC
authorities. Although starting from 1 October 2016, the Renminbi was added to the Special
Drawing Rights basket created by the International Monetary Fund, there is no assurance that
the PRC government will continue to liberalise its control over cross-border Renminbi
remittances in the future, that any pilot schemes for Renminbi cross-border utilisation will not
be discontinued or that new PRC regulations will not be promulgated in the future which have
the effect of restricting or eliminating the remittance of Renminbi into or outside the PRC. In
the event that funds cannot be repatriated out of the PRC in Renminbi, this may affect the
overall availability of Renminbi outside the PRC and the ability of the relevant Issuer to source
Renminbi to finance its obligations under the Securities denominated in Renminbi. Each
investor should consult its own advisors to obtain a more detailed explanation of how the PRC
regulations and rules may affect their investment decisions.
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There is only limited availability of Renminbi outside the PRC, which may affect the
liquidity of RMB Securities and the relevant Issuer’s ability to source Renminbi outside
the PRC to service such RMB Securities

As a result of the restrictions by the PRC Government on cross-border Renminbi fund flows,
the availability of Renminbi outside of the PRC is limited. Since February 2004, in accordance
with arrangements between the PRC Central Government and the Hong Kong government,
licensed banks in Hong Kong may offer limited Renminbi-denominated banking services to
Hong Kong residents and designated business customers. The PBOC has also established a
Renminbi clearing and settlement system for participating banks in Hong Kong. On 19 July
2010, further amendments were made to the Settlement Agreement on the Clearing of RMB
Business (the “Settlement Agreement”) between the PBOC and Bank of China (Hong Kong)
Limited (the “RMB Clearing Bank”) to further expand the scope of RMB business for
participating banks in Hong Kong. Pursuant to the revised arrangements, all corporations are
allowed to open RMB accounts in Hong Kong; there is no longer any limit on the ability of
corporations to convert RMB and there is no longer any restriction on the transfer of RMB
funds between different accounts in Hong Kong. In addition, the PBOC has now established
Renminbi clearing and settlement systems in other major global financial centres (each also
a “RMB Clearing Bank”), including London, Frankfurt and Singapore to further
internationalise the Renminbi.

However, the current size of Renminbi-denominated financial assets outside the PRC is
limited. Each RMB Clearing Bank only has access to its own onshore liquidity support from
PBOC to square open positions of its relevant participating banks for limited types of
transactions, including open positions resulting from conversion services for corporations
relating to cross-border trade settlement. Each RMB Clearing Bank is not obliged to square for
its relevant participating banks any open positions resulting from other foreign exchange
transactions or conversion services and the participating banks will need to source Renminbi
from the offshore market to square such open positions. Moreover, the offshore Renminbi
clearing and settlement system operated by one RMB Clearing Bank is currently not linked to
the offshore Renminbi clearing and settlement system operated by other RMB Clearing Banks
resulting in the segmentation of the offshore Renminbi market.

Although it is expected that the offshore Renminbi market will continue to grow in depth and
size, its growth is subject to many constraints as a result of PRC laws and regulations on
foreign exchange. There is no assurance that new PRC regulations will not be promulgated or
the Settlement Agreement with each RMB Clearing Bank will not be terminated or amended in
the future, which will have the effect of restricting or availability of Renminbi offshore. The
limited availability of Renminbi outside the PRC may affect the liquidity of its RMB Securities.
To the extent the relevant Issuer is required to source Renminbi in the offshore market to
service its RMB Securities, there is no assurance that the relevant Issuer will be able to source
such Renminbi on satisfactory terms, if at all.

Investment in RMB Securities is subject to exchange rate risks

The value of Renminbi against the U.S. dollar and other foreign currencies fluctuates from time
to time and is affected by changes in the PRC and international political and economic
conditions and by many other factors. Recently, the PBOC implemented changes to the way
it calculates the Renminbi’s daily mid-point against the U.S. dollar to take into account
market-maker quotes before announcing such daily mid-point. This change, and others that
may be implemented, may increase the volatility in the value of the Renminbi against foreign
currencies. All payments of interest (in respect of Notes) or distributions (in respect of
Perpetual Securities) and principal will be made with respect to RMB Securities in Renminbi.
As a result, the value of these Renminbi payments may vary in the prevailing exchange rates
in the marketplace. If the value of Renminbi depreciates against another foreign currency, the
value of the investment made by a holder of the RMB Securities in that foreign currency will
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decline. If an investor measures its investment returns by reference to a currency other than
Renminbi, an investment in the RMB Securities entails foreign exchange related risks,
including possible significant changes in the value of Renminbi relative to the currency by
reference to which the investor measures its investment returns. Depreciation of the Renminbi
against such currency could cause a decrease in the effective yield of the RMB Securities
below their stated coupon rates and could result in a loss when the return on the RMB
Securities is translated into such currency. In addition, there may be tax consequences for the
investor, as a result of any foreign currency gains resulting from any investment in RMB
Securities.

Payments in respect of RMB Securities will only be made to investors in the manner
specified in such RMB Securities

All payments to investors in respect of RMB Securities will be made solely:

(i) when RMB Securities are represented by global certificates, transfer to a Renminbi bank
account maintained in Hong Kong in accordance with the prevailing rules and procedures
of the relevant clearing systems (other than CDP);

(i) when RMB Securities are represented by global certificates, transfer to a Renminbi bank
account maintained in Singapore in accordance with prevailing CDP rules; or

(iii) when RMB Securities are in definitive form, transfer to a Renminbi bank account
maintained in Hong Kong or Singapore, as the case may be, in accordance with prevailing
rules and regulations.

The relevant Issuer cannot be required to make payment by any other means (including in any
other currency or in bank notes, by cheque or draft or by transfer to a bank account in the
PRC).

RISKS RELATING TO THE MARKET GENERALLY

Securities issued under the Programme have no current active trading market and may
trade at a discount to their initial offering price and/or with limited liquidity

Securities issued under the Programme will be new securities which may not be widely
distributed and for which there is currently no active trading market (unless in the case of any
particular Tranche, such Tranche is to be consolidated with and form a single series with a
Tranche of Securities which is already issued). If the Securities are traded after their initial
issuance, they may trade at a discount to their initial offering price, depending upon prevailing
interest rates, the market for similar securities, general economic conditions and the financial
condition of the relevant Issuer and/or the Guarantor. If the Securities are trading at a
discount, investors may not be able to receive a favourable price for their Securities, and in
some circumstances investors may not be able to sell their Securities at all or at their fair
market value. Although an application has been made for the Securities issued under the
Programme to be admitted to listing on the SGX-ST, there is no assurance that such
application will be accepted, that any particular Tranche of Securities will be so admitted or
that an active trading market will develop. In addition, the market for investment grade and
crossover grade debt has been subject to disruptions that have caused volatility in prices of
securities similar to the Securities issued under the Programme. Accordingly, there is no
assurance as to the development or liquidity of any trading market, or that disruptions will not
occur, for any particular Tranche of Securities.
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Exchange rate risks and exchange controls may result in investors receiving less
interest or principal than expected

The relevant Issuer will pay principal and interest on the Securities in the currency specified
in the relevant Pricing Supplement (the “Specified Currency”). This presents certain risks
relating to currency conversions if an investor’s financial activities are denominated principally
in a currency or currency unit (the “Investor’s Currency”) other than the Specified Currency.
These include the risk that exchange rates may significantly change (including changes due
to devaluation of the Specified Currency or revaluation of the Investor’s Currency) and the risk
that authorities with jurisdiction over the Investor’s Currency may impose or modify exchange
controls. An appreciation in the value of the Investor’s Currency relative to the Specified
Currency would decrease (1) the Investor’s Currency equivalent yield on the Securities, (2) the
Investor’s Currency equivalent value of the principal payable on the Securities and (3) the
Investor’s Currency equivalent market value of the Securities.

Governmental and monetary authorities may impose (as some have done in the past)
exchange controls that could adversely affect an applicable exchange rate. As a result,
investors may receive less interest or principal than expected, or no interest (in respect of
Notes), no distributions (in respect of Perpetual Securities), as applicable, or principal.

The market value of the Securities may fluctuate

The price and trading volume of the Securities may be highly volatile. Trading prices and
volume of the Securities are influenced by numerous factors, including the operating results,
business and/or financial condition of the Group, political, economic, financial and any other
factors that can affect the capital markets, the industry and/or the Group generally. Adverse
economic developments, acts of war and health hazards in countries in which the Group
operates in could have a material adverse effect on the Group’s operations, operating results,
business, financial position and performance which in turn result in large and sudden changes
in the volume and price at which the Securities will trade. There can be no assurance that
these developments will not occur in the future.

Developments in other markets may adversely affect the market price of the Securities

The market price of the Securities may be adversely affected by declines in the international
financial markets and world economic conditions. The market for the Securities is, to varying
degrees, influenced by economic and market conditions in other markets, especially those in
Asia. Although economic conditions are different in each country, investors’ reaction to
developments in one country could affect the securities markets and the securities of issuers
in other countries, including Singapore. Since the global financial crisis of 2008 and 2009, the
international financial markets have experienced significant volatility. If similar developments
occur in the international financial markets in the future, the market price of the Securities
could be adversely affected.

Changes in market interest rates may adversely affect the value of Fixed Rate Securities

Investment in Fixed Rate Securities involves the risk that subsequent changes in market
interest rates may adversely affect the value of Fixed Rate Securities.

The credit ratings assigned to the Securities may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to an issue of
Securities. The ratings may not reflect the potential impact of all risks related to structure,
market, additional factors discussed above and other factors that may affect the value of the
Securities. A credit rating is not a recommendation to buy, sell or hold securities and may be
revised or withdrawn by the rating agency at any time.
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Interest rate risk

Securityholders may suffer unforeseen losses due to fluctuations in interest rates. Generally,
a rise in interest rates may cause a fall in the price of the Securities, resulting in a capital loss
for the Securityholders. However, the Securityholders may reinvest the interest payments (in
respect of Notes) or the distribution payments (in respect of Perpetual Securities), as
applicable, at higher prevailing interest rates. Conversely, when interest rates fall, the price of
the Securities may rise. The Securityholders may enjoy a capital gain but interest payments
received may be reinvested at lower prevailing interest rates.

Inflation risk
Securityholders may suffer erosion on the return of their investments due to inflation.
Securityholders would have an anticipated rate of return based on expected inflation rates on

the purchase of the Securities. An unexpected increase in inflation could reduce the actual
returns.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions which, save for the words in italics and
subject to completion and amendment and as supplemented or varied in accordance with the
provisions of the relevant Pricing Supplement, will be endorsed on the Notes in definitive form
issued in exchange for the Global Security(ies) or the Global Certificate(s) representing each
Series. Either (i) the full text of these terms and conditions together with the relevant
provisions of the Pricing Supplement or (ii) these terms and conditions as so completed,
amended, supplemented or varied (and subject to simplification by the deletion of
non-applicable provisions), shall be endorsed on such Notes. Those definitions will be
endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes.
References in the Conditions to “Notes” are to the Notes of one Series only, not to all Notes
that may be issued under the Programme, details of the relevant Series being shown on the
face of the relevant Notes and in the relevant Pricing Supplement.

The Notes are issued by ESR Cayman Limited (“ESR”) or any other entity specified in the
applicable Pricing Supplement as being the issuer of the Notes (each, in relation to Notes
issued by it, the “Issuer”) pursuant to the Trust Deed (as defined below). Issues of Notes by
the Issuer (except where the Issuer of the Notes is ESR) will be guaranteed by ESR (in such
capacity, the “Guarantor”). References in these Conditions to the Guarantor and the
Guarantee shall only apply to Notes issued by an Issuer which is not ESR.

The Notes are constituted by a trust deed dated 12 May 2017 (as amended or supplemented
as at the date of issue of the Notes (the “Issue Date”), the “Trust Deed”) made between (1)
ESR and (2) DB International Trust (Singapore) Limited (the “Trustee”, which expression shall
wherever the context so admits include such company and all other persons for the time being
the trustee or trustees of the Trust Deed), as trustee for the Securityholders (as defined
below).

These terms and conditions (the “Conditions”) include summaries of, and are subject to, the
detailed provisions of the Trust Deed, which includes the form of the Bearer Notes,
Certificates, Coupons and Talons referred to below. ESR has entered into an agency
agreement dated 12 May 2017 made between (1) ESR, (2) Deutsche Bank AG, Hong Kong
Branch, as issuing and paying agent (the “Issuing and Paying Agent”), (3) Deutsche Bank
AG, Singapore Branch, as CDP paying agent in respect of Notes cleared through CDP (the
“CDP Paying Agent” and, together with the Issuing and Paying Agent and any other paying
agents that may be appointed, the “Paying Agents”), (4) Deutsche Bank AG, Hong Kong
Branch, as transfer agent in respect of Notes cleared through Euroclear (as defined below) or
Clearstream, Luxembourg (as defined below) and Deutsche Bank AG, Singapore Branch, as
transfer agent in respect of Notes cleared through CDP (as defined below) (each a “Transfer
Agent” and, together with any other transfer agents that may be appointed, the “Transfer
Agents”), (5) Deutsche Bank AG, Hong Kong Branch, as registrar in respect of Notes cleared
through Euroclear or Clearstream, Luxembourg and Deutsche Bank AG, Singapore Branch, as
registrar in respect of Notes cleared through CDP (each in such capacity, the “Registrar”), (6)
Deutsche Bank AG, Hong Kong Branch, as calculation agent in respect of Notes cleared
through Euroclear or Clearstream, Luxembourg and Deutsche Bank AG, Singapore Branch, as
calculation agent in respect of Notes cleared through CDP (each in such capacity, the
“Calculation Agent”) and (8) the Trustee, as trustee in relation to the Notes (as amended or
supplemented as at the Issue Date, the “Agency Agreement”). The Securityholders and the
holders (the “Couponholders”) of the coupons (the “Coupons”) appertaining to the
interest-bearing Notes in bearer form and, where applicable in the case of such Notes, talons
for further Coupons (the “Talons”) are bound by and are deemed to have notice of all of the
provisions of these Conditions, all the provisions of the Trust Deed and the applicable Pricing
Supplement, and are deemed to have notice of those provisions applicable to them of the
Agency Agreement.
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Copies of the Trust Deed and the Agency Agreement are available for inspection at the
principal office of the Trustee for the time being and at the specified office of the Issuing and
Paying Agent for the time being.

1

(a)

Form, Denomination and Title

Form and Denomination

(i)

(iii)

(ii)

The Notes of the Series of which this Note forms part (in these Conditions, the
“Notes”) are issued in bearer form (“Bearer Notes”) or in registered form
(“Registered Notes”), in each case in the Denomination Amount shown thereon or
on the Certificates.

This Note is a Fixed Rate Note, a Floating Rate Note, a Variable Rate Note, a Hybrid
Note, a Zero Coupon Note, an Index Linked Interest Note, a combination of any of
the foregoing or any other type of Note (depending upon the Interest Basis shown on
its face) and this Note may be an Index Linked Redemption Note, a Credit Linked
Note, a combination of any of the foregoing or any other type of Note (depending
upon the Redemption/Payment Basis shown on its face).

Bearer Notes are serially numbered and issued with Coupons (and, where
appropriate, a Talon) attached, save in the case of Zero Coupon Notes in which case
references to interest (other than in relation to default interest referred to in
Condition 7(h)), Coupons and Talons in these Conditions are not applicable.

Registered Notes are represented by registered certificates (“Certificates”) and,
save as provided in Condition 2(c), each Certificate shall represent the entire holding
of Registered Notes by the same holder.

Title to the Bearer Notes and the Coupons and Talons appertaining thereto shall
pass by delivery. Title to the Registered Notes shall pass by registration in the
register that the Issuer shall procure to be kept by the Registrar in accordance with
the provisions of the Agency Agreement (the “Register”).

Except as ordered by a court of competent jurisdiction or as required by law, the
holder of any Note, Coupon or Talon shall be deemed to be and shall be treated as
the absolute owner of such Note, Coupon or Talon, as the case may be, for the
purpose of receiving payment thereof or on account thereof and for all other
purposes, whether or not such Note, Coupon or Talon shall be overdue and
notwithstanding any notice of ownership, theft, loss or forgery thereof or any writing
thereon made by anyone, and no person shall be liable for so treating the holder.

For so long as any of the Notes is represented by a Global Security (as defined
below) or, as the case may be, a Global Certificate (as defined below) and such
Global Security or Global Certificate is held by a common depositary for Euroclear
Bank SA/NV (“Euroclear’) and/or Clearstream Banking S.A. (“Clearstream,
Luxembourg”) and/or The Central Depository (Pte) Limited (“CDP”), each person
who is for the time being shown in the records of Euroclear, Clearstream,
Luxembourg and/or CDP as the holder of a particular principal amount of such Notes
(in which regard any certificate or other document issued by Euroclear, Clearstream,
Luxembourg and/or CDP as to the principal amount of such Notes standing to the
account of any person shall be conclusive and binding for all purposes save in the
case of manifest error) shall be treated by the Issuer, the Guarantor, the Issuing and
Paying Agent, the CDP Paying Agent, the other Paying Agents, the Calculation
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(iv)

Agents, the Registrars, the Transfer Agents and all other agents of the Issuer and the
Trustee as the holder of such principal amount of Notes other than with respect to
the payment of principal, premium, interest, distribution, redemption, purchase
and/or any other amounts in respect of the Notes, for which purpose the bearer of
the Global Security or, as the case may be, the person whose name is shown on the
Register shall be treated by the Issuer, the Guarantor, the Issuing and Paying Agent,
the CDP Paying Agent, the other Paying Agents, the Calculation Agents, the
Registrars, the other Transfer Agents, all other agents of the Issuer and the Trustee
as the holder of such Notes in accordance with and subject to the terms of the Global
Security or, as the case may be, the Global Certificate (and the expressions
“Securityholder” and “holder of Notes” and related expressions shall be construed
accordingly). Notes which are represented by the Global Security or, as the case
may be, the Global Certificate will be transferable only in accordance with the rules
and procedures for the time being of Euroclear, Clearstream, Luxembourg and/or
CDP. For so long as any of the Notes is represented by a Global Security or a Global
Certificate and such Global Security or, as the case may be, Global Certificate is
held by CDP, the record date for purposes of determining entitlements to any
payment of principal, interest and any other amounts in respect of the Note shall,
unless otherwise specified by the Issuer, be the date falling five (5) business days
prior to the relevant payment date (or such other date as may be prescribed by CDP).

In these Conditions, “Global Security” means the relevant Temporary Global
Security representing each Series or the relevant Permanent Global Security
representing each Series, “Global Certificate” means the relevant Global
Certificate representing each Series that is registered in the name of, or in the name
of a nominee of, (1) a common depositary for Euroclear and/or Clearstream,
Luxembourg, (2) CDP and/or (3) any other clearing system, “Securityholder” means
the bearer of any Bearer Note or the person in whose name a Registered Note is
registered (as the case may be) and “holder” (in relation to a Note, Coupon or Talon)
means the bearer of any Bearer Note, Coupon or Talon or the person in whose name
a Registered Note is registered (as the case may be), “Series” means (A) (in relation
to Notes other than Variable Rate Notes) a Tranche, together with any further
Tranche or Tranches, which are (aa) expressed to be consolidated and forming a
single series and (bb) identical in all respects (including as to listing) except for their
respective issue dates, issue prices and/or dates of the first payment of interest and
(B) (in relation to Variable Rate Notes) Notes which are identical in all respects
(including as to listing) except for their respective issue prices and rates of interest
and “Tranche” means Notes which are identical in all respects (including as to
listing).

Words and expressions defined in the Trust Deed or used in the applicable Pricing
Supplement (as defined in the Trust Deed) shall have the same meanings where
used in these Conditions unless the context otherwise requires or unless otherwise
stated and provided that, in the event of inconsistency between the Trust Deed and
the applicable Pricing Supplement, the applicable Pricing Supplement will prevail.

No Exchange of Notes and Transfers of Registered Notes

(a)

(b)

No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes.
Bearer Notes of one Denomination Amount may not be exchanged for Bearer Notes
of another Denomination Amount. Bearer Notes may not be exchanged for
Registered Notes.

Transfer of Registered Notes: Subject to Conditions 2(e) and 2(f) below, one or

more Registered Notes may be transferred upon the surrender (at the specified
office of the Registrar or any other Transfer Agent) of the Certificate representing
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such Registered Notes to be transferred, together with the form of transfer endorsed
on such Certificate (or another form of transfer substantially in the same form and
containing the same representations and certifications (if any), unless otherwise
agreed by the Issuer), duly completed and executed and any other evidence as the
Registrar or such other Transfer Agent may require to prove the title of the transferor
and the authority of the individuals that have executed the form of transfer. In the
case of a transfer of part only of a holding of Registered Notes represented by one
Certificate, a new Certificate shall be issued to the transferee in respect of the part
transferred and a further new Certificate in respect of the balance of the holding not
transferred shall be issued to the transferor. All transfers of Notes and entries on the
Register will be made subject to the detailed regulations concerning transfers of
Notes scheduled to the Agency Agreement. The regulations may be changed by the
Issuer, with the prior written approval of the Registrar and the Trustee, and by the
Registrar with the prior written approval of the Trustee. A copy of the current
regulations will be made available by the Registrar to any Securityholder upon
request.

Exercise of Options or Partial Redemption in Respect of Registered Notes: In
the case of an exercise of the Issuer’s or Securityholders’ option in respect of, or a
partial redemption of, a holding of Registered Notes, represented by a single
Certificate, a new Certificate shall be issued to the holder to reflect the exercise of
such option or in respect of the balance of the holding not redeemed. In the case of
a partial exercise of an option resulting in Registered Notes of the same holding
having different terms, separate Certificates shall be issued in respect of those
Notes of that holding that have the same terms. New Certificates shall only be issued
against surrender of the existing Certificates to the Registrar or any other Transfer
Agent. In the case of a transfer of Registered Notes to a person who is already a
holder of Registered Notes, a new Certificate representing the enlarged holding shall
only be issued against surrender of the Certificate representing the existing holding.

Delivery of New Certificates: Each new Certificate to be issued pursuant to
Conditions 2(b) or 2(c) shall be available for delivery within five business days of
receipt of the form of transfer or Exercise Notice (as defined in Condition 6(c)) and
surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be
made at the specified office of the Registrar or such other Transfer Agent (as the
case may be) to whom delivery or surrender of such form of transfer, Exercise Notice
or Certificate shall have been made or, at the option of the holder making such
delivery or surrender as aforesaid and as specified in the relevant form of transfer,
Exercise Notice or otherwise in writing, be mailed by uninsured post at the risk of the
holder entitled to the new Certificate to such address as may be so specified, unless
such holder requests otherwise and pays in advance to the Registrar or the relevant
Transfer Agent the costs of such other method of delivery and/or such insurance as
it may specify. In this Condition 2(d), “business day” means a day (other than a
Saturday or Sunday) on which banks are open for business in the place of the
specified office of the Registrar or the other relevant Transfer Agent (as the case
may be).

Transfers Free of Charge: Transfers of Notes and Certificates on registration,
transfer, exercise of an option or partial redemption shall be effected without charge
by or on behalf of the Issuer, the Registrar or the Transfer Agents, but upon payment
of any tax or other governmental charges that may be imposed in relation to it (or the
giving of such indemnity and/or security and/or prefunding as the Registrar or the
relevant Transfer Agent may require) in respect of such tax or charges.
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(fy Closed Periods: No Securityholder may require the transfer of a Registered Note to
be registered (i) during the period of 15 days prior to any date on which Notes may
be called for redemption by the Issuer at its option pursuant to Condition 6(b), (ii)
after any such Note has been called for redemption or (iii) during the period of seven
days ending on (and including) any Record Date (as defined in Condition 7(b)(ii)).

Status and Guarantee
(a) Status

The Notes and Coupons of all Series constitute direct, unconditional,
unsubordinated and unsecured obligations of the Issuer and shall at all times rank
pari passu, without any preference or priority among themselves, and pari passu
with all other present and future unsecured obligations (other than subordinated
obligations and priorities created by law) of the Issuer.

(b) Guarantee

The payment of all sums which are due and payable by the Issuer (where the Issuer
is not ESR) under the Trust Deed, the Notes and the Coupons are unconditionally
and irrevocably guaranteed by the Guarantor. The obligations of the Guarantor
under the Guarantee (as defined in the Trust Deed) are contained in the Trust Deed.
The payment obligations of the Guarantor under the Guarantee constitute direct,
unconditional, unsubordinated and unsecured obligations of the Guarantor and shall
rank pari passu with all other present and future unsecured obligations (other than
subordinated obligations and priorities created by law) of the Guarantor.

Negative Pledge

So long as any Note or Coupon remains outstanding (as defined in the Trust Deed),
neither the Issuer nor the Guarantor will, and will ensure that none of ESR’s Principal
Subsidiaries will create, or have outstanding, any mortgage, charge, lien, pledge or other
security interest (each a “Security Interest”), other than a Permitted Security Interest,
upon the whole or any part of its present or future undertaking, assets or revenues
(including any uncalled capital) to secure any Relevant Indebtedness or to secure any
guarantee or indemnity in respect of any Relevant Indebtedness, without at the same time
or prior thereto according to the Notes and the Coupons the same security as is created
or subsisting to secure any such Relevant Indebtedness, guarantee or indemnity or such
other security as either (i) the Trustee shall in its absolute discretion deem not materially
less beneficial to the interest of the Securityholders or (ii) shall be approved by an
Extraordinary Resolution (as defined in the Trust Deed) of the Securityholders.

In these Conditions:

“Japan Funds” means the funds and other investment vehicles through which the
Group’s properties in Japan are from time to time held;

“Permitted Security Interest” means a Security Interest over any present and future
assets or revenues or any part thereof in connection with any Structured Finance
Transaction (including, without limitation, any issue of TMK Bonds);

“Principal Subsidiary” means any Subsidiary of ESR:

(i) whose total assets (consolidated in the case of a Subsidiary which itself has
Subsidiaries) represent not less than five per cent. of the consolidated total assets
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of ESR and its Subsidiaries taken as a whole, all as calculated respectively by
reference to the latest financial statements (consolidated or, as the case may be,
unconsolidated) of the Subsidiary and the then latest audited consolidated financial
statements of ESR; or

(ii) to which is transferred all or substantially all of the business, undertaking and assets
of another Subsidiary which immediately prior to such transfer is a Principal
Subsidiary, whereupon (1) in the case of a transfer by a Principal Subsidiary, the
transferor Principal Subsidiary shall immediately cease to be a Principal Subsidiary
and (2) the transferee Subsidiary shall immediately become a Principal Subsidiary,
provided that on or after the date on which the relevant financial statements for the
financial period current at the date of such transfer are published, whether such
transferor Subsidiary or such transferee Subsidiary is or is not a Principal Subsidiary
shall be determined pursuant to the provisions of sub-paragraph (i) above,

provided that, in relation to paragraphs (i) and (ii) above of this definition:

(a) inthe case of a Subsidiary acquired after the end of the financial period to which the
then latest audited consolidated financial statements of ESR relate for the purpose
of applying each of the foregoing tests, the reference to ESR’s latest audited
consolidated financial statements shall be deemed to be a reference to such
financial statements as if such Subsidiary had been shown therein by reference to
its then latest relevant financial statements, adjusted as deemed appropriate by the
auditors for the time being after consultation with ESR;

(b) if at any time in relation to ESR or any Subsidiary which itself has Subsidiaries no
consolidated financial statements are prepared and audited, total assets of ESR
and/or any such Subsidiary shall be determined on the basis of pro forma
consolidated financial statements prepared for this purpose by ESR;

(c) if at any relevant time in relation to any Subsidiary, no financial statements are
audited, its total assets (consolidated, if appropriate) shall be determined on the
basis of pro forma accounts (consolidated, if appropriate) of the relevant Subsidiary
prepared for this purpose by ESR; and

(d) if the financial statements of any subsidiary (not being a Subsidiary referred to in
proviso (a) above) are not consolidated with those of ESR, then the determination of
whether or not such subsidiary is a Principal Subsidiary shall be based on a pro
forma consolidation of its financial statements (consolidated, if appropriate) with the
consolidated financial statements (determined on the basis of the foregoing) of ESR.

A report by two directors of ESR who are also Authorised Signatories of ESR or by one
director of ESR who is also an Authorised Signatory of ESR and by another Authorised
Signatory of ESR that in their opinion (making such adjustments (if any) as they shall
deem appropriate) a Subsidiary is or is not or was or was not at any particular time or
during any particular period a Principal Subsidiary shall, in the absence of manifest error,
be conclusive and binding on ESR, the Trustee and the Securityholders.

“Relevant Indebtedness” means any indebtedness which is in the form of, or
represented or evidenced by, bonds, notes, debentures, loan stock or other securities
which for the time being are, or are intended to be, quoted, listed or dealt in or traded on
any stock exchange or over-the-counter or other securities market;

“Structured Finance Transaction” means any securitisation or other structured finance

transaction involving the transfer of any assets, revenues, undertakings or risks
associated with any such assets, revenues or undertakings to, and the issue of securities
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or other indebtedness by, a special purpose company (a “Special Purpose Company”)
and provided that (i) none of the obligations of the Special Purpose Company in respect
of the transaction is subject to any recourse whatsoever in respect thereof to the Issuer,
the Guarantor and/or the Principal Subsidiaries, (ii) recourse to the Special Purpose
Company for amounts owing under the transactions is limited to the income or cashflow
of the assets or collateral comprising the Security Interest for such transaction, (iii) the
transaction is conducted on arm’s length terms and (iv) the benefit of the transaction
accrues, directly or indirectly, to the Issuer and/or the Guarantor;

“subsidiary” means in relation to any company or corporation, any company or
corporation:

(i) which is controlled, directly or indirectly, by the first mentioned company or
corporation; or

(i) more than half of the issued equity share capital of which is beneficially owned,
directly or indirectly, by the first mentioned company or corporation; or

(iii) which is a subsidiary of another subsidiary of the first mentioned company or
corporation,

and, for these purposes, a company or corporation shall be treated as being controlled by
another if that other company or corporation is able to direct its affairs and/or to control
the composition of its board of directors or equivalent body;

“TMK” means a special purpose securitisation vehicle established under the TMK Law;

“TMK Bonds” means asset-backed securities issued by any TMK subsidiary of the Japan
Funds; and

“TMK Law” means the Law concerning the Liquidation of Assets of Japan (Law No. 105
of 1998).

(I) Interest on Fixed Rate Notes
(a) Interest Rate and Accrual

Each Fixed Rate Note bears interest on its Calculation Amount (as defined in
Condition 5(l1)(e)) from the Interest Commencement Date in respect thereof and as
shown on the face of such Note at the rate per annum (expressed as a percentage)
equal to the Interest Rate shown on the face of such Note payable in arrear on each
Interest Payment Date or Interest Payment Dates shown on the face of such Note in
each year and on the Maturity Date shown on the face of such Note if that date does
not fall on an Interest Payment Date.

The first payment of interest will be made on the Interest Payment Date next
following the Interest Commencement Date (and if the Interest Commencement Date
is not an Interest Payment Date, will amount to the Initial Broken Amount shown on
the face of such Note), unless the Maturity Date falls before the date on which the
first payment of interest would otherwise be due. If the Maturity Date is not an
Interest Payment Date, interest from the preceding Interest Payment Date (or from
the Interest Commencement Date, as the case may be) to the Maturity Date will
amount to the Final Broken Amount shown on the face of the Note.

Interest will cease to accrue on each Fixed Rate Note from the due date for
redemption thereof unless, upon due presentation of that Fixed Rate Note if it is a
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(1

Bearer Note or, in the case of a Registered Note, the Certificate representing that
Fixed Rate Note and subject to the provisions of the Trust Deed, payment of principal
is improperly withheld or refused, in which event interest at such rate will continue
to accrue (as well after as before judgment) at the rate and in the manner provided
in this Condition 5(1) to the Relevant Date (as defined in Condition 8).

Calculations

In the case of a Fixed Rate Note, interest in respect of a period of less than one year
will be calculated on the Day Count Fraction specified hereon. The amount of
interest payable per Calculation Amount in respect of any Note shall be calculated
by multiplying the product of the Interest Rate and the Calculation Amount, by the
Day Count Fraction shown on the Note.

Interest on Floating Rate Notes, Variable Rate Notes or Index Linked Interest
Notes

Interest Payment Dates

Each Floating Rate Note, Index Linked Interest Note or Variable Rate Note bears
interest on its Calculation Amount from the Interest Commencement Date in respect
thereof and as shown on the face of such Note, and such interest will be payable in
arrear on each interest payment date (“Interest Payment Date”). Such Interest
Payment Date(s) is/are either shown hereon as Specified Interest Payment Date(s)
or, if no Specified Interest Payment Date(s) is/are shown hereon, Interest Payment
Date shall mean each date which (save as mentioned in these Conditions) falls the
number of months specified as the Interest Period on the face of the Note (the
“Specified Number of Months”) after the preceding Interest Payment Date or, in the
case of the first Interest Payment Date, after the Interest Commencement Date (and
which corresponds numerically with such preceding Interest Payment Date or the
Interest Commencement Date, as the case may be) provided that the Agreed Yield
(as defined in Condition 5(I1)(c)) in respect of any Variable Rate Note for any Interest
Period relating to that Variable Rate Note shall be payable on the first day of that
Interest Period.

If any Interest Payment Date referred to in these Conditions that is specified to be
subject to adjustment in accordance with a Business Day Convention would
otherwise fall on a day that is not a business day (as defined below), then if the
Business Day Convention specified is (1) the Floating Rate Business Day
Convention, such date shall be postponed to the next day which is a business day
unless it would thereby fall into the next calendar month, in which event (i) such date
shall be brought forward to the immediately preceding business day and (ii) each
subsequent such date shall be the last business day of the month in which such date
would have fallen had it not been subject to adjustment, (2) the Following Business
Day Convention, such date shall be postponed to the next day that is a business day,
(3) the Modified Following Business Day Convention, such date shall be postponed
to the next day that is a business day unless it would thereby fall into the next
calendar month, in which event such date shall be brought forward to the
immediately preceding business day or (4) the Preceding Business Day Convention,
such date shall be brought forward to the immediately preceding business day.

The period beginning on (and including) the Interest Commencement Date and
ending on (but excluding) the first Interest Payment Date and each successive
period beginning on (and including) an Interest Payment Date and ending on (but
excluding) the next succeeding Interest Payment Date is herein called an “Interest
Period”.
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Interest will cease to accrue on each Floating Rate Note, Index Linked Interest Note
or Variable Rate Note from the due date for redemption thereof unless, upon due
presentation of that Floating Rate Note if it is a Bearer Note or, in the case of a
Registered Note, the Certificate representing that Floating Rate Note and subject to
the provisions of the Trust Deed, payment of the principal is improperly withheld or
refused, in which event interest will continue to accrue (as well after as before
judgment) at the rate and in the manner provided in this Condition 5(Il) to the
Relevant Date.

Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating
Rate Notes for each Interest Period shall be determined in the manner specified
hereon and the provisions below relating to either ISDA Determination or Screen
Rate Determination shall apply, depending upon which is specified hereon.

(i) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the Rate
of Interest is to be determined, the Rate of Interest for each Interest Period shall
be determined by the Calculation Agent as a rate equal to the relevant ISDA
Rate. For the purposes of this paragraph (i), “ISDA Rate” for an Interest Period
means a rate equal to the Floating Rate that would be determined by the
Calculation Agent under a Swap Transaction under the terms of an agreement
incorporating the ISDA Definitions and under which:

(A) the Floating Rate Option is as specified hereon;
(B) the Designated Maturity is a period specified hereon; and

(C) the relevant Reset Date is the first day of that Interest Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (i), “Floating Rate”, “Calculation
Agent’, “Floating Rate Option”, “Designated Maturity”, “Reset Date” and
“Swap Transaction” have the meanings given to those terms in the ISDA
Definitions.

(i) Screen Rate Determination for Floating Rate Notes where the Reference Rate
is not specified as being SIBOR or SOR

(A) Where Screen Rate Determination is specified hereon as the manner in
which the Rate of Interest is to be determined, the Rate of Interest for each
Interest Period will, subject as provided below, be either:

(I) the offered quotation; or
(1) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which
appears or appear, as the case may be, on the Relevant Screen Page as
at either 11.00 a.m. (London time in the case of LIBOR or Brussels time in
the case of EURIBOR or Hong Kong time in the case of HIBOR) or if, at or
around that time it is notified that the fixing will be published at 2.30 p.m.
(Hong Kong time), then as of 2.30 p.m. (in the case of CNH HIBOR) on the
Interest Determination Date in question as determined by the Calculation
Agent. If five or more of such offered quotations are available on the
Relevant Screen Page, the highest (or, if there is more than one such
highest quotation, one only of such quotations) and the lowest (or, if there
is more than one such lowest quotation, one only of such quotations) shall
be disregarded by the Calculation Agent for the purpose of determining the
arithmetic mean of such offered quotations.
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(B)

(C)

If the Reference Rate from time to time in respect of Floating Rate Notes
is specified hereon as being other than LIBOR, EURIBOR, HIBOR or CNH
HIBOR, the Rate of Interest in respect of such Notes will be determined as
provided hereon;

If the Relevant Screen Page is not available or if, sub-paragraph (A)(l)
above applies and no such offered quotation appears on the Relevant
Screen Page or if sub-paragraph (A)(ll) above applies and fewer than
three such offered quotations appear on the Relevant Screen Page in each
case as at the time specified above, subject as provided below, the
Calculation Agent shall request, if the Reference Rate is LIBOR, the
principal London office of each of the Reference Banks or, if the Reference
Rate is EURIBOR, the principal Euro-zone office of each of the Reference
Banks or, if the Reference Rate is HIBOR or CNH HIBOR, the principal
Hong Kong office of each of the Reference Banks, to provide the
Calculation Agent with its offered quotation (expressed as a percentage
rate per annum) for the Reference Rate if the Reference Rate is LIBOR, at
approximately 11.00 a.m. (London time), or if the Reference Rate is
EURIBOR, at approximately 11.00 a.m. (Brussels time), or if the Reference
Rate is HIBOR, at approximately 11.00 a.m. (Hong Kong time) or, if the
Reference Rate is CNH HIBOR, at approximately 11.15 a.m. (Hong Kong
time) or if, at or around that time it is notified that the fixing will be
published at 2.30 p.m. (Hong Kong time), then as of 2.30 p.m. on the
Interest Determination Date in question. If two or more of the Reference
Banks provide the Calculation Agent with such offered quotations, the Rate
of Interest for such Interest Period shall be the arithmetic mean of such
offered quotations as determined by the Calculation Agent; and

If sub-paragraph (B) above applies and the Calculation Agent determines
that fewer than two Reference Banks are providing offered quotations,
subject as provided below, the Rate of Interest shall be the arithmetic
mean of the rates per annum (expressed as a percentage) as
communicated to (and at the request of) the Calculation Agent by the
Reference Banks or any two or more of them, at which such banks were
offered, if the Reference Rate is LIBOR, at approximately 11.00 a.m.
(London time) or, if the Reference Rate is EURIBOR, at approximately
11.00 a.m. (Brussels time), or if the Reference Rate is HIBOR at
approximately 11.00 a.m. (Hong Kong time) or, if the Reference Rate is
CNH HIBOR, at approximately 11.15 a.m. (Hong Kong time) or if, at or
around that time it is notified that the fixing will be published at 2.30 p.m.
(Hong Kong time), then as of 2.30 p.m. on the relevant Interest
Determination Date, deposits in the Relevant Currency for a period equal
to that which would have been used for the Reference Rate by leading
banks in, if the Reference Rate is LIBOR, the London inter-bank market or,
if the Reference Rate is EURIBOR, the Euro-zone inter-bank market or, if
the Reference Rate is HIBOR or CNH HIBOR, the Hong Kong inter-bank
market, as the case may be, or, if fewer than two of the Reference Banks
provide the Calculation Agent with such offered rates, the offered rate for
deposits in the Relevant Currency for a period equal to that which would
have been used for the Reference Rate, or the arithmetic mean of the
offered rates for deposits in the Relevant Currency for a period equal to
that which would have been used for the Reference Rate, at which, if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if
the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels
time), or if the Reference Rate is HIBOR at approximately 11.00 a.m.
(Hong Kong time) or, if the Reference Rate is CNH HIBOR, at
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(iil)

approximately 11.15 a.m. (Hong Kong time) or if, at or around that time it
is notified that the fixing will be published at 2.30 p.m. (Hong Kong time),
then as of 2.30 p.m. on the relevant Interest Determination Date, any one
or more banks (which bank or banks is or are in the opinion of the Trustee
and the Issuer suitable for such purpose) informs the Calculation Agent it
is quoting to leading banks in, if the Reference Rate is LIBOR, the London
inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone
inter-bank market or, if the Reference Rate is HIBOR or CNH HIBOR, the
Hong Kong inter-bank market, as the case may be, provided that, if the
Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest shall be determined as at
the last preceding Interest Determination Date (though substituting, where
a different Margin or Maximum Rate of Interest or Minimum Rate of
Interest is to be applied to the relevant Interest Period from that which
applied to the last preceding Interest Period, the Margin or Maximum Rate
of Interest or Minimum Rate of Interest relating to the relevant Interest
Period, in place of the Margin or Maximum Rate of Interest or Minimum
Rate of Interest relating to that last preceding Interest Period).

Screen Rate Determination for Floating Rate Notes where the Reference Rate
is specified as being SIBOR or SOR

(A)

(B)

Each Floating Rate Note where the Reference Rate is specified as being
SIBOR (in which case such Note will be a SIBOR Note) or SOR (in which
case such Note will be a Swap Rate Note) bears interest at a floating rate
determined by reference to a Benchmark as specified hereon or in any
case such other Benchmark as specified hereon;

The Rate of Interest payable from time to time in respect of each Floating
Rate Note under this Condition 5(ll)(b)(iii) will be determined by the
Calculation Agent on the basis of the following provisions:

(I) in the case of Floating Rate Notes which are SIBOR Notes:

(aa) the Calculation Agent will, at or about the Relevant Time on the
relevant Interest Determination Date in respect of each Interest
Period, determine the Rate of Interest for such Interest Period
which shall be the offered rate for deposits in Singapore dollars
for a period equal to the duration of such Interest Period which
appears on the Reuters Screen ABSIRFIX1 Page under the
caption “ABS SIBOR FIX — SIBOR AND SWAP OFFER RATES
— RATES AT 11.00 A.M. SINGAPORE TIME” and the column
headed “SGD SIBOR” (or such other replacement page thereof
or such other Relevant Screen Page);

(bb) if no such rate appears on the Reuters Screen ABSIRFIX1 Page
(or such other replacement page thereof or, if no rate appears,
on such other Relevant Screen Page) or if Reuters Screen
ABSIRFIX1 page (or such other replacement page thereof or
such other Relevant Screen Page) is unavailable for any reason,
the Calculation Agent will request the principal Singapore offices
of each of the Reference Banks to provide the Calculation Agent
with the rate at which deposits in Singapore dollars are offered
by it at approximately the Relevant Time on the Interest
Determination Date to prime banks in the Singapore inter-bank
market for a period equivalent to the duration of such Interest
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(cc)

(dd)

Period commencing on such Interest Payment Date in an amount
comparable to the aggregate nominal amount of the relevant
Floating Rate Notes. The Rate of Interest for such Interest
Period shall be the arithmetic mean (rounded up, if necessary, to
the nearest four decimal places) of such offered quotations, as
determined by the Calculation Agent;

if on any Interest Determination Date, two but not all the
Reference Banks provide the Calculation Agent with such
quotations, the Rate of Interest for the relevant Interest Period
shall be determined in accordance with sub-paragraph (bb)
above on the basis of the quotations of those Reference Banks
providing such quotations; and

if on any Interest Determination Date one only or none of the
Reference Banks provides the Calculation Agent with such
quotations, the Rate of Interest for the relevant Interest Period
shall be the rate per annum which the Calculation Agent
determines to be the arithmetic mean (rounded up, if necessary,
to the nearest four decimal places) of the rates quoted by the
Reference Banks or those of them (being at least two in number)
to the Calculation Agent at or about the Relevant Time on such
Interest Determination Date as being their cost (including the
cost occasioned by or attributable to complying with reserves,
liquidity, deposit or other requirements imposed on them by any
relevant authority or authorities) of funding, for the relevant
Interest Period, an amount equal to the aggregate nominal
amount of the relevant Floating Rate Notes for such Interest
Period by whatever means they determine to be most
appropriate or if on such Interest Determination Date one only or
none of the Reference Banks provides the Calculation Agent
with such quotation, the rate per annum which the Calculation
Agent determines to be arithmetic mean (rounded up, if
necessary, to the nearest four decimal places) of the prime
lending rates for Singapore dollars quoted by the Reference
Banks at or about the Relevant Time on such Interest
Determination Date;

(I1) in the case of Floating Rate Notes which are Swap Rate Notes:

(aa)

(bb)

the Calculation Agent will, at or about the Relevant Time on the
relevant Interest Determination Date in respect of each Interest
Period, determine the Rate of Interest for such Interest Period as
being the rate which appears on the Reuters Screen ABSFIX1
Page under the caption “SGD SOR rates as of 11:00 hrs London
Time” under the column headed “SGD SOR” (or such
replacement page thereof for the purpose of displaying the swap
rates of leading reference banks) at or about the Relevant Time
on such Interest Determination Date and for a period equal to the
duration of such Interest Period;

if on any Interest Determination Date no such rate is quoted on
Reuters Screen ABSFIX1 Page (or such other replacement page
as aforesaid) or Reuters Screen ABSFIX1 Page (or such other
replacement page as aforesaid) is unavailable for any reason,
such Calculation Agent will determine the Rate of Interest for
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(iv)

such Interest Period as being the rate (or, if there is more than
one rate which is published, the arithmetic mean of those rates
(rounded up, if necessary, to the nearest four decimal places))
for a period equal to the duration of such Interest Period
published by a recognised industry body where such rate is
widely used (after taking into account the industry practice at
that time), or by such other relevant authority as such
Calculation Agent may select; and

(cc) if on any Interest Determination Date such Calculation Agent is
otherwise unable to determine the Rate of Interest under
paragraphs (bb) and (cc) above, the Rate of Interest shall be
determined by such Calculation Agent to be the rate per annum
equal to the arithmetic mean (rounded up, if necessary, to four
decimal places) of the rates quoted by the Reference Banks or
those of them (being at least two in number) to such Calculation
Agent at or about 11.00 a.m. (Singapore time) on the first
business day following such Interest Determination Date as
being their cost (including the cost occasioned by or attributable
to complying with reserves, liquidity, deposit or other
requirements imposed on them by any relevant authority or
authorities) of funding, for the relevant Interest Period, an
amount equal to the aggregate principal amount of the relevant
Floating Rate Notes for such Interest Period by whatever means
they determine to be most appropriate, or if on such day one only
or none of the Reference Banks provides such Calculation Agent
with such quotation, the Rate of Interest for the relevant Interest
Period shall be the rate per annum equal to the arithmetic mean
(rounded up, if necessary, to four decimal places) of the prime
lending rates for Singapore dollars quoted by the Reference
Banks at or about 11.00 a.m. (Singapore time) on such Interest
Determination Date.

On the last day of each Interest Period, the Issuer will pay interest on each
Floating Rate Note to which such Interest Period relates at the Rate of Interest
for such Interest Period.

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified in the applicable Pricing Supplement as being other than LIBOR,
EURIBOR, HIBOR, CNH HIBOR, SIBOR or SOR, the Interest Rate in respect of
such Notes will be determined as provided in the applicable Pricing
Supplement.

For the avoidance of doubt, in the event that the Rate of Interest in relation to
any Interest Period is less than zero, the Rate of Interest in relation to such
Interest Period shall be equal to zero.

Rate of Interest — Variable Rate Notes

(i)

Each Variable Rate Note bears interest at a variable rate determined in
accordance with the provisions of this Condition 5(l1)(c). The interest payable in
respect of a Variable Rate Note on the first day of an Interest Period relating to
that Variable Rate Note is referred to in these Conditions as the “Agreed Yield”
and the rate of interest payable in respect of a Variable Rate Note on the last
day of an Interest Period relating to that Variable Rate Note is referred to in this
Condition 5(I1)(c) as the “Rate of Interest”.
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(i)

(iif)

(iv)

The Agreed Yield or, as the case may be, the Rate of Interest payable from time
to time in respect of each Variable Rate Note for each Interest Period shall,
subject as referred to in sub-paragraph (iv) below of this Condition 5(ll)(c), be
determined as follows:

(1) not earlier than 9.00 a.m. (Singapore time) on the ninth business day nor
later than 3.00 p.m. (Singapore time) on the third business day prior to the
commencement of each Interest Period, the Issuer and the Relevant
Dealer (as defined below) shall endeavour to agree on the following:

(A) whether interest in respect of such Variable Rate Note is to be paid on
the first day or the last day of such Interest Period;

(B) ifinterestin respect of such Variable Rate Note is agreed between the
Issuer and the Relevant Dealer to be paid on the first day of such
Interest Period, an Agreed Yield in respect of such Variable Rate Note
for such Interest Period (and, in the event of the Issuer and the
Relevant Dealer so agreeing on such Agreed Yield, the Interest
Amount (as defined below) for such Variable Rate Note for such
Interest Period shall be zero); and

(C) ifinterestin respect of such Variable Rate Note is agreed between the
Issuer and the Relevant Dealer to be paid on the last day of such
Interest Period, a Rate of Interest in respect of such Variable Rate
Note for such Interest Period (an “Agreed Rate”) and, in the event of
the Issuer and the Relevant Dealer so agreeing on an Agreed Rate,
such Agreed Rate shall be the Rate of Interest for such Variable Rate
Note for such Interest Period; and

(2) if the Issuer and the Relevant Dealer shall not have agreed either an
Agreed Yield or an Agreed Rate in respect of such Variable Rate Note for
such Interest Period by 3.00 p.m. (Singapore time) on the third business
day prior to the commencement of such Interest Period, or if there shall be
no Relevant Dealer during the period for agreement referred to in (1)
above of this sub-paragraph (ii), the Rate of Interest for such Variable Rate
Note for such Interest Period shall automatically be the rate per annum
equal to the Fall Back Rate (as defined below) for such Interest Period.

The Issuer has undertaken to the Issuing and Paying Agent and the Calculation
Agent pursuant to the Agency Agreement that it will as soon as possible after
the Agreed Yield or, as the case may be, the Agreed Rate in respect of any
Variable Rate Note is determined but not later than 10.30 a.m. (Singapore time)
on the next following business day:

(1) notify the Guarantor, the Issuing and Paying Agent and the Calculation
Agent of the Agreed Yield or, as the case may be, the Agreed Rate for such
Variable Rate Note for such Interest Period; and

(2) cause such Agreed Yield or, as the case may be, Agreed Rate for such
Variable Rate Note to be notified by the Issuing and Paying Agent to the
relevant Securityholder at its request.

For the purposes of sub-paragraph (ii) above of this Condition 5(I1)(c), the Rate
of Interest for each Interest Period for which there is neither an Agreed Yield nor
Agreed Rate in respect of any Variable Rate Note or no Relevant Dealer in
respect of the Variable Rate Note(s) shall be the rate (the “Fall Back Rate”)
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determined by reference to a Benchmark as stated on the face of such Variable
Rate Note(s), being (in the case of Variable Rate Notes which are denominated
in Singapore dollars) SIBOR (in which case such Variable Rate Note(s) will be
SIBOR Note(s)) or Swap Rate (in which case such Variable Rate Note(s) will be
Swap Rate Note(s)) or (in any other case or in the case of Variable Rate Notes
which are denominated in a currency other than Singapore dollars) such other
Benchmark as is set out on the face of such Variable Rate Note(s).

Such rate may be adjusted by adding or subtracting the Spread (if any) stated
on the face of such Variable Rate Note. The “Spread” is the percentage rate per
annum specified on the face of such Variable Rate Note as being applicable to
the rate of interest for such Variable Rate Note. The rate of interest so
calculated shall be subject to Condition 5(V)(a).

The Fall Back Rate payable from time to time in respect of each Variable Rate
Note will be determined by the Calculation Agent in accordance with the
provisions of Condition 5(Il)(b) (mutatis mutandis) and references therein to
“Rate of Interest” shall mean “Fall Back Rate”.

(v) If interest is payable in respect of a Variable Rate Note on the first day of an
Interest Period relating to such Variable Rate Note, the Issuer will pay the
Agreed Yield applicable to such Variable Rate Note for such Interest Period on
the first day of such Interest Period. If interest is payable in respect of a
Variable Rate Note on the last day of an Interest Period relating to such Variable
Rate Note, the Issuer will pay the Interest Amount (as defined below) for such
Variable Rate Note for such Interest Period on the last day of such Interest
Period.

(vi) For the avoidance of doubt, in the event that the Rate of Interest in relation to
any Interest Period is less than zero, the Rate of Interest in relation to such
Interest Period shall be equal to zero.

Rate of Interest — Index Linked Interest Notes

Interest will accrue on each Index Linked Interest Note by reference to an index or
formula as specified hereon.

Definitions
As used in these Conditions:

“Benchmark” means the rate specified as such in the applicable Pricing
Supplement;

“business day” means:
(i) in the case of Notes denominated in Singapore dollars, a day (other than a
Saturday, Sunday or gazetted public holiday) on which commercial banks and

foreign exchange markets are open for business in Singapore;

(ii) in the case of Notes denominated in Euro, a day on which the TARGET System
is operating (a “Target Business Day”);

(iii) in the case of Notes denominated in Renminbi, (A) if cleared though Euroclear

and Clearstream Luxembourg, a day (other than a Saturday or Sunday or
gazetted public holiday) on which commercial banks and foreign exchange
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markets settle payments in Hong Kong or such other location outside the
People’s Republic of China as may have been agreed between the Issuer and
the Issuing and Paying Agent prior to the issue of the Notes and specified in the
applicable Pricing Supplement and (B) if cleared through CDP, a day other than
a Saturday or Sunday or gazetted public holiday) on which banks and foreign
exchange markets are open for business in Singapore; and

in the case of Notes denominated in a currency other than Singapore dollars,
Euro and Renminbi, a day (other than a Saturday, Sunday or gazetted public
holiday) on which commercial banks and foreign exchange markets are open for
business in the principal financial centre for that currency;

“Calculation Amount” means the amount specified as such on the face of any Note,
or if no such amount is so specified, the Denomination Amount of such Note as
shown on the face thereof;

“Day Count Fraction” means, in respect of the calculation of an amount of interest
on any Note for any period of time (from and including the first day of such period
to but excluding the last) (whether or not constituting an Interest Period, the
“Calculation Period”):

(i)

(i)

(iil)

(iv)

if “Actual/Actual” or “Actual/Actual — ISDA” is specified in the applicable
Pricing Supplement, the actual number of days in the Calculation Period divided
by 365 (or, if any portion of that Calculation Period falls in a leap year, the sum
of (A) the actual number of days in that portion of the Calculation Period falling
in a leap year divided by 366 and (B) the actual number of days in that portion
of the Calculation Period falling in a non-leap year divided by 365);

if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, the
actual number of days in the Calculation Period divided by 365;

if “Actual/360” is specified in the applicable Pricing Supplement, the actual
number of days in the Calculation Period divided by 360;

if “30/360”, “360/360” or “Bond Basis” is specified in the applicable Pricing
Supplement, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:

[360x(Y, —Y)]+[30x(M; —M,)]+(D, — D)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day
immediately following the last day included in the Calculation Period falls;
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(V)

(vi)

“D,” is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless such number would be 31 and D,
is greater than 29, in which case D, will be 30;

if “30E/360” or “Eurobond Basis” is specified in the applicable Pricing
Supplement, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:

[360x(Y, —Y)]+[30x(M; —M,)]+(D, — D)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day
immediately following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless such number would be 31, in
which case D, will be 30;

if “30E/360 (ISDA)” is specified in the applicable Pricing Supplement, the
number of days in the Calculation Period divided by 360, calculated on a
formula basis as follows:

[360x(Y, —Y)]+[30x(Mp —M,)]+(D, — D)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day
immediately following the last day included in the Calculation Period falls;
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(vii)

“D,” is the first calendar day, expressed as a number, of the Calculation Period,
unless (i) that day is the last day of February or (ii) such number would be 31,
in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless (i) that day is the last day of
February but not the Maturity Date or (ii) such number would be 31, in which
case D, will be 30;

if “Actual/Actual — ICMA” is specified in the applicable Pricing Supplement,

(A) if the Calculation Period is equal to or shorter than the Determination
Period during which it falls, the number of days in the Calculation Period
divided by the product of (x) the number of days in such Determination
Period and (y) the number of Determination Periods normally ending in any
year; and

(B) if the Calculation Period is longer than one Determination Period, the sum
of:

(x) the number of days in such Calculation Period falling in the
Determination Period in which it begins divided by the product of (1)
the number of days in such Determination Period and (2) the number
of Determination Periods normally ending in any year; and

(y) the number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the number of days
in such Determination Period and (2) the number of Determination
Periods normally ending in any year,

where:

“Determination Date” means the date(s) specified as such in the applicable
Pricing Supplement or, if none is so specified, the Interest Payment Date(s);
and

“Determination Period” means the period from and including a Determination
Date in any year to but excluding the next Determination Date; and

“Euro” means the lawful currency of member states of the European Union that
adopt the single currency introduced in accordance with the Treaty establishing the
European Community, as amended from time to time;

“Euro-zone” means the region comprised of member states of the European Union
that adopt the single currency in accordance with the Treaty establishing the
European Community, as amended;

“Interest Commencement Date” means the Issue Date or such other date as may
be specified as the Interest Commencement Date on the face of such Note;

“Interest Determination Date” means, in respect of any Interest Period, that
number of business days prior thereto as is set out in the applicable Pricing
Supplement or on the face of the relevant Note;
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()

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the
International Swaps and Derivatives Association, Inc. (as the same may be updated,
amended or supplemented from time to time), unless otherwise specified hereon;

“Rate of Interest” means the rate of interest payable from time to time in respect of
this Note and that is either specified or calculated in accordance with the provisions
hereon;

“Reference Banks” means the institutions specified in the applicable Pricing
Supplement or, if none, three major banks selected by the Issuer in the interbank
market that is most closely connected with the Benchmark;

“Reference Rate” means the rate specified as such hereon;

“Relevant Currency” means the currency specified as such hereon or, if none is
specified, the currency in which the Notes are denominated;

“Relevant Dealer” means, in respect of any Variable Rate Note, the Dealer party to
the Dealer Agreement referred to in the Agency Agreement with whom the Issuer has
concluded or is negotiating an agreement for the issue of such Variable Rate Note
pursuant to the Dealer Agreement;

“Relevant Financial Centre” means, in the case of interest to be determined on an
Interest Determination Date with respect to any Floating Rate Note, Index Linked
Interest Note or Variable Rate Note, the financial centre with which the relevant
Benchmark is most closely connected or, if none is so connected, Singapore;

“Relevant Screen Page” means such page, section, caption, column or other part of
a particular information service (including, but not limited to, the Bloomberg agency
and Reuters) as may be specified hereon for the purpose of providing the
Benchmark, or such other page, section, caption, column or other part as may
replace it on that information service or on such other information service, in each
case as may be nominated by the person or organisation providing or sponsoring the
information appearing there for the purpose of displaying rates or prices comparable
to the Benchmark;

“Relevant Time” means, with respect to any Interest Determination Date, the local
time in the Relevant Financial Centre at which it is customary to determine bid and
offered rates in respect of deposits in the Relevant Currency in the inter-bank market
in the Relevant Financial Centre;

“Renminbi” means the lawful currency for the time being of the People’s Republic of
China;

“Singapore dollars” means the lawful currency for the time being of the Republic of
Singapore; and

“TARGET System” means the Trans-European Automated Real-Time Gross
Settlement Express Transfer (known as TARGET2) System which was launched on
19 November 2007 or any successor thereto.

Interest on Hybrid Notes

Interest Rate and Accrual

Each Hybrid Note bears interest on its Calculation Amount from the Interest
Commencement Date in respect thereof and as shown on the face of such Note.
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(b) Fixed Rate Period

(i)

(iii)

In respect of the Fixed Rate Period shown on the face of such Note, each Hybrid
Note bears interest on its Calculation Amount from the first day of the Fixed
Rate Period at the rate per annum (expressed as a percentage) equal to the
Interest Rate shown on the face of such Note payable in arrear on each Interest
Payment Date or Interest Payment Dates shown on the face of the Note in each
year and on the last day of the Fixed Rate Period if that date does not fall on
an Interest Payment Date.

The first payment of interest will be made on the Interest Payment Date next
following the first day of the Fixed Rate Period (and if the first day of the Fixed
Rate Period is not an Interest Payment Date, will amount to the Initial Broken
Amount shown on the face of such Note), unless the last day of the Fixed Rate
Period falls before the date on which the first payment of interest would
otherwise be due. If the last day of the Fixed Rate Period is not an Interest
Payment Date, interest from the preceding Interest Payment Date (or from the
first day of the Fixed Rate Period, as the case may be) to the last day of the
Fixed Rate Period will amount to the Final Broken Amount shown on the face of
the Note.

Where the due date of redemption of any Hybrid Note falls within the Fixed Rate
Period, interest will cease to accrue on the Note from the due date for
redemption thereof unless, upon due presentation and subject to the provisions
of the Trust Deed, payment of principal is improperly withheld or refused, in
which event interest at such rate will continue to accrue (as well after as before
judgment) at the rate and in the manner provided in this Condition 5(1I1) to the
Relevant Date.

In the case of a Hybrid Note, interest in respect of a period of less than one year
will be calculated on the Day Count Fraction specified hereon during the Fixed
Rate Period.

(c) Floating Rate Period

(i)

In respect of the Floating Rate Period shown on the face of such Note, each
Hybrid Note bears interest on its Calculation Amount from the first day of the
Floating Rate Period, and such interest will be payable in arrear on each
interest payment date (“Interest Payment Date”). Such Interest Payment
Date(s) is/are either shown hereon as Specified Interest Payment Date(s) or, if
no Specified Interest Payment Date(s) is/are shown hereon, Interest Payment
Date shall mean each date which (save as mentioned in these Conditions) falls
the number of months specified as the Interest Period on the face of the Note
(the “Specified Number of Months”) after the preceding Interest Payment Date
or, in the case of the first Interest Payment Date, after the first day of the
Floating Rate Period (and which corresponds numerically with such preceding
Interest Payment Date or the first day of the Floating Rate Period, as the case
may be). If any Interest Payment Date referred to in these Conditions that is
specified to be subject to adjustment in accordance with a Business Day
Convention would otherwise fall on a day that is not a business day, then if the
Business Day Convention specified is (1) the Floating Rate Business Day
Convention, such date shall be postponed to the next day which is a business
day unless it would thereby fall into the next calendar month, in which event (i)
such date shall be brought forward to the immediately preceding business day
and (ii) each subsequent such date shall be the last business day of the month
in which such date would have fallen had it not been subject to adjustment, (2)
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(v)

(V)

(iif)

(iv)

the Following Business Day Convention, such date shall be postponed to the
next day that is a business day, (3) the Modified Following Business Day
Convention, such date shall be postponed to the next day that is a business day
unless it would thereby fall into the next calendar month, in which event such
date shall be brought forward to the immediately preceding business day or (4)
the Preceding Business Day Convention, such date shall be brought forward to
the immediately preceding business day.

In this Condition 5(lll), the period beginning on (and including) the first day of
the Floating Rate Period and ending on (but excluding) the first Interest
Payment Date and each successive period beginning on (and including) an
Interest Payment Date and ending on (but excluding) the next succeeding
Interest Payment Date is herein called an “Interest Period”.

Where the due date of redemption of any Hybrid Note falls within the Floating
Rate Period, interest will cease to accrue on the Note from the due date for
redemption thereof unless, upon due presentation and subject to the provisions
of the Trust Deed, payment of principal is improperly withheld or refused, in
which event interest will continue to accrue (as well after as before judgment)
at the rate and in the manner provided in this Condition 5(lll) to the Relevant
Date.

The provisions of Condition 5(11)(b) shall apply to each Hybrid Note during the
Floating Rate Period as though references therein to Floating Rate Notes are
references to Hybrid Notes.

Zero Coupon Notes

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable
prior to the Maturity Date and is not paid when due, the amount due and payable
prior to the Maturity Date shall be the Early Redemption Amount of such Note
(determined in accordance with Condition 6(g)). As from the Maturity Date, the rate
of interest for any overdue principal of such a Note shall be a rate per annum
(expressed as a percentage) equal to the Amortisation Yield (as defined in Condition

6(9))-

Calculations

Margin, Maximum/Minimum Rates of Interest and Rounding

(i)

(i)

If any Margin is specified hereon (either (A) generally, or (B) in relation to one
or more Interest Periods), an adjustment shall be made to all Rates of Interest,
in the case of (A), or the Rates of Interest for the specified Interest Periods, in
the case of (B), calculated in accordance with Condition 5(Il) above by adding
(if a positive number) or subtracting (if a negative number) the absolute value
of such Margin, subject always to the next paragraph.

If any Maximum Rate of Interest or Minimum Rate of Interest is specified
hereon, then any Rate of Interest shall be subject to such maximum or
minimum, as the case may be.
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(b)

(iii) For the purposes of any calculations required pursuant to these Conditions
(unless otherwise specified), (A) all percentages resulting from such
calculations shall be rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point (with halves being rounded up), (B)
all figures shall be rounded to seven significant figures (with halves being
rounded up) and (C) all currency amounts that fall due and payable shall be
rounded to the nearest unit of such currency (with halves being rounded up),
save in the case of yen, which shall be rounded down to the nearest yen. For
these purposes, “unit” means the lowest amount of such currency that is
available as legal tender in the country or countries of such currency.

Determination of Rate of Interest and Calculation of Interest Amounts

The Calculation Agent will, as soon as practicable after the Relevant Time on each
Interest Determination Date, determine the Rate of Interest and calculate the amount
of interest payable (the “Interest Amounts”) in respect of each Calculation Amount
of the relevant Floating Rate Notes, Index Linked Interest Notes, Variable Rate
Notes or (where applicable) Hybrid Notes for the relevant Interest Period. The
amount of interest payable per Calculation Amount in respect of any Floating Rate
Note, Index Linked Interest Note Variable Rate Note or (where applicable) Hybrid
Note shall be calculated by multiplying the product of the Rate of Interest and the
Calculation Amount, by the Day Count Fraction shown on the Note. The
determination of any rate or amount, the obtaining of each quotation and the making
of each determination or calculation by the Calculation Agent shall (in the absence
of manifest error) be final and binding upon all parties.

Notification

The Calculation Agent will cause the Rate of Interest and the Interest Amounts for
each Interest Period and the relevant Interest Payment Date to be notified to the
Issuing and Paying Agent, the Trustee, the Issuer and the Guarantor as soon as
possible after their determination but in no event later than the fourth business day
thereafter. In the case of Floating Rate Notes, if so required by the Issuer, the
Calculation Agent will also cause the Rate of Interest and the Interest Amounts for
each Interest Period and the relevant Interest Payment Date to be notified to
Securityholders in accordance with Condition 16 as soon as possible after their
determination. The Interest Amounts and the Interest Payment Date so notified may
subsequently be amended (or appropriate alternative arrangements made by way of
adjustment) without notice in the event of an extension or shortening of the Interest
Period by reason of any Interest Payment Date not being a business day. If the
Floating Rate Notes, Index Linked Interest Notes, Variable Rate Notes or, as the
case may be, Hybrid Notes become due and payable under Condition 10, the Rate
of Interest and Interest Amounts payable in respect of the Floating Rate Notes or, as
the case may be, Index Linked Interest Notes, Variable Rate Notes or, as the case
may be, Hybrid Notes shall nevertheless continue to be calculated as previously in
accordance with this Condition but no publication of the Rate of Interest and Interest
Amounts need to be made unless the Trustee requires otherwise.

Determination or Calculation by the Trustee

If the Calculation Agent does not at any material time determine or calculate the Rate
of Interest for an Interest Period or any Interest Amount, the Trustee may, but shall
not be obliged to, do so (or may, but shall not be obliged to, appoint an agent on its
behalf to do so). If it does so, the Trustee or such agent shall apply the provisions
of this Condition 5, with any necessary consequential amendments, to the extent
that, in its opinion, it can do so, and in all other respects, it shall do so in such
manner as it shall deem fair and reasonable in all the circumstances.

97



(a)

(b)

(e) Calculation Agent and Reference Banks

The Issuer will procure that, so long as any Floating Rate Note, Variable Rate Note
or Hybrid Note remains outstanding, there shall at all times be three Reference
Banks (or such other number as may be required) and, so long as any Floating Rate
Note, Index Linked Interest Note, Variable Rate Note, Hybrid Note or Zero Coupon
Note remains outstanding, there shall at all times be a Calculation Agent. If any
Reference Bank (acting through its relevant office) is unable or unwilling to continue
to act as a Reference Bank or the Calculation Agent is unable or unwilling to act as
such or if the Calculation Agent fails duly to establish the Rate of Interest for any
Interest Period or to calculate the Interest Amounts, the Issuer will appoint another
bank with an office in the Relevant Financial Centre to act as such in its place. The
Calculation Agent may not resign from its duties without a successor having been
appointed as aforesaid.

Redemption and Purchase
Final Redemption

Unless previously redeemed or purchased and cancelled as provided below, this Note
(including each Index Linked Redemption Note and Credit Linked Note) will be redeemed
at its Redemption Amount shown on its face on the Maturity Date shown on its face
(“Redemption Amount”) (if this Note is shown on its face to be a Fixed Rate Note, Hybrid
Note (during the Fixed Rate Period) or Zero Coupon Note) or on the Interest Payment
Date falling in the Redemption Month shown on its face (if this Note is shown on its face
to be a Floating Rate Note, Index Linked Interest Note, Variable Rate Note or Hybrid Note
(during the Floating Rate Period)).

Redemption at the Option of the Issuer

If so provided hereon, the Issuer may, on giving not less than 30 nor more than 60 days’
irrevocable notice to the Securityholders (or such other notice period as may be specified
hereon), redeem all or, if so provided, some of the Notes at their Redemption Amount or
integral multiples thereof and on the date or dates so provided. Any such redemption of
Notes shall be at their Redemption Amount, together with interest accrued (but excluding)
to the date fixed for redemption.

All Notes in respect of which any such notice is given shall be redeemed on the date
specified in such notice in accordance with this Condition 6(b).

In the case of a partial redemption of the Notes, (i) in the case of Notes represented by
definitive Notes, the notice to Securityholders shall also contain the certificate numbers
of the Bearer Notes or, in the case of Registered Notes, shall specify the principal amount
of Registered Notes drawn and the holder(s) of such Registered Notes, to be redeemed,
which shall have been drawn by or on behalf of the Issuer in such place and in such
manner as may be agreed between the Issuer and the Trustee and (ii) in the case of Notes
represented by a Global Security or a Global Certificate, the Notes to be redeemed will
be selected in accordance with the rules of the relevant clearing systems, in each case,
subject to compliance with any applicable laws or other relevant authority requirements.
So long as the Notes are listed on any Stock Exchange, the Issuer shall comply with the
rules of such Stock Exchange in relation to the publication of any redemption of such
Notes.

98



(c)

(d)

Redemption at the Option of Securityholders

If so provided hereon, the Issuer shall, at the option of the holder of any Note, upon the
holder of such Note giving not less than 30 nor more than 60 days’ notice to the Issuer
(or such other notice period as may be specified hereon) redeem such Note on the date
or dates so provided at its Redemption Amount, together with interest accrued to (but
excluding) the date fixed for redemption.

To exercise such option, the holder must deposit (in the case of Bearer Notes) such Note
(together with all unmatured Coupons and unexchanged Talons) with the Issuing and
Paying Agent or any other Paying Agent at its specified office or (in the case of Registered
Notes) the Certificate representing such Note(s) with the Registrar or any other Transfer
Agent at its specified office, together with a duly completed option exercise notice (an
“Exercise Notice”) in the form obtainable from any Paying Agent, the Registrar, any other
Transfer Agent or the Issuer (as applicable) within the Securityholders’ Redemption
Option Period shown on the face hereof. Any Note or Certificate so deposited may not be
withdrawn (except as provided in the Agency Agreement) without the prior consent of the
Issuer.

Redemption for Taxation Reasons

If so provided hereon, the Notes may be redeemed at the option of the Issuer in whole,
but not in part, on any Interest Payment Date or, if so specified hereon, at any time on
giving not less than 30 nor more than 60 days’ notice to the Securityholders (which notice
shall be irrevocable), at their Redemption Amount or (in the case of Zero Coupon Notes)
Early Redemption Amount (as defined in Condition 6(g)) below) (together with interest
accrued to (but excluding) the date fixed for redemption), if (i) the Issuer (or, if the
Guarantee was called, the Guarantor) satisfies the Trustee immediately prior to the giving
of such notice that the Issuer (or if the Guarantee was called, the Guarantor) has or will
become obliged to pay additional amounts as provided or referred to in Condition 8, or
increase the payment of such additional amounts, as a result of any change in, or
amendment to, the laws (or any regulations, rulings or other administrative
pronouncements promulgated thereunder) of the jurisdiction of incorporation of the Issuer
or the Guarantor, as the case may be, or any political subdivision or any authority thereof
or therein having power to tax, or any change in the application or official interpretation
of such laws, regulations, rulings or other administrative pronouncements, which change
or amendment is made public on or after the Issue Date or any other date specified in the
Pricing Supplement, and (ii) such obligations cannot be avoided by the Issuer or, as the
case may be, the Guarantor taking reasonable measures available to it, provided that no
such notice of redemption shall be given earlier than 90 days prior to the earliest date on
which the Issuer or, as the case may be, the Guarantor would be obliged to pay such
additional amounts were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this Condition 6(d), the
Issuer (or the Guarantor, as the case may be) shall deliver or procure that there is
delivered to the Issuing and Paying Agent and the Trustee:

(i) a certificate signed by two directors of the Issuer who are also Authorised
Signatories of the Issuer or by one director of the Issuer who is also an Authorised
Signatory of the Issuer and by another Authorised Signatory of the Issuer or, as the
case may be, by two directors of the Guarantor who are also Authorised Signatories
of the Guarantor or by one director of the Guarantor who is also an Authorised
Signatory of the Guarantor and by another Authorised Signatory of the Guarantor, as
the case may be, is entitled to effect such redemption and setting forth a statement
of facts showing that the conditions precedent to the right of the Issuer or the
Guarantor, as the case may be, so to redeem have occurred; and
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(e)

(f)

(ii) an opinion of independent tax or legal advisers of recognised standing to the effect
that the Issuer or, as the case may be, the Guarantor has or is likely to become
obliged to pay such additional amounts as a result of such change or amendment.

The Trustee shall be entitled to accept any such certificate and opinion as sufficient
evidence of the satisfaction of the conditions precedent set out in (i) and (ii) of this
Condition 6(d) above without further enquiry and without liability to any Securityholder,
Couponholder or any other person, in which event the same shall be conclusive and
binding on Securityholders and Couponholders.

Upon the expiry of any such notice as is referred to in this Condition 6(d), the Issuer shall
be bound to redeem all the Notes in accordance with this Condition 6(d).

Redemption in the case of Minimum Outstanding Amount

If so provided hereon, the Notes may be redeemed at the option of the Issuer in whole,
but not in part, on any Interest Payment Date or, if so specified hereon, at any time on
giving not less than 30 nor more than 60 days’ notice to the Securityholders (which notice
shall be irrevocable), at their Redemption Amount (together with interest accrued to (but
excluding) the date fixed for redemption) if, immediately before giving such notice, the
aggregate principal amount of the Notes outstanding is less than 10 per cent. of the
aggregate principal amount originally issued (including any further Notes issued pursuant
to Condition 14 and consolidated and forming a single series with the Notes).

Upon expiry of any such notice as is referred to in this Condition 6(e), the Issuer shall be
bound to redeem all the Notes in accordance with this Condition 6(e).

Purchases

The Issuer, the Guarantor or any of the subsidiaries of ESR may at any time purchase
Notes at any price (provided that they are purchased together with all unmatured
Coupons and unexchanged Talons relating to them) in the open market or otherwise,
provided that in any such case such purchase or purchases is or are in compliance with
all relevant laws, regulations and directives.

Notes purchased by the Issuer, the Guarantor or any of the subsidiaries of ESR may be
surrendered by the purchaser through the Issuer to the Issuing and Paying Agent and, in
the case of Registered Notes, the Registrar for cancellation or may at the option of the
Issuer, the Guarantor or the relevant subsidiary of ESR be held or resold. The Notes so
purchased, while held by or on behalf of the Issuer, the Guarantor or any of the
subsidiaries of ESR, shall not entitle the holder to vote at any meetings of the
Securityholders and shall not be deemed to be outstanding for the purposes of calculating
any quorum at meetings of the Securityholders or for the purposes of Conditions 10, 11
and 12.

For the purposes of these Conditions, “directive” includes any present or future directive,
regulation, request, requirement, rule or credit restraint programme of any relevant
agency, authority, central bank department, government, legislative, minister, ministry,
official public or statutory corporation, self-regulating organisation, or stock exchange.
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(9)

(h)

(V)

Early Redemption of Zero Coupon Notes

(i) The Early Redemption Amount payable in respect of any Zero Coupon Note, the
Early Redemption Amount of which is not linked to an index and/or formula, upon
redemption of such Note pursuant to Condition 6(d) or upon it becoming due and
payable as provided in Condition 10, shall be the “Amortised Face Amount”
(calculated as provided below) of such Note unless otherwise specified hereon.

(i) Subject to the provisions of paragraph (iii) below of this Condition 6(g), the
Amortised Face Amount of any such Note shall be the scheduled Redemption
Amount of such Note on the Maturity Date discounted at a rate per annum
(expressed as a percentage) equal to the Amortisation Yield (which, if none is shown
hereon, shall be such rate as would produce an Amortised Face Amount equal to the
issue price of the Notes if they were discounted back to their issue price on the Issue
Date) compounded annually.

(iii) If the Early Redemption Amount payable in respect of any such Note upon its
redemption pursuant to Condition 6(d) or upon it becoming due and payable as
provided in Condition 10 is not paid when due, the Early Redemption Amount due
and payable in respect of such Note shall be the Amortised Face Amount of such
Note as defined in paragraph (ii) above of this Condition 6(g), except that such
paragraph shall have effect as though the date on which the Note becomes due and
payable were the Relevant Date. The calculation of the Amortised Face Amount in
accordance with this sub-paragraph will continue to be made (as well after as before
judgment) until the Relevant Date, unless the Relevant Date falls on or after the
Maturity Date, in which case the amount due and payable shall be the scheduled
Redemption Amount of such Note on the Maturity Date together with any interest
which may accrue in accordance with Condition 5(1V).

(iv) Where such calculation is to be made for a period of less than one year, it shall be
made on the basis of the Day Count Fraction shown hereon.

Credit Linked Notes

Provisions relating to the redemption of Credit Linked Notes will be set out in the
applicable Pricing Supplement.

Cancellation

All Notes purchased by or on behalf of the Issuer, the Guarantor or any of the subsidiaries
of ESR may be surrendered for cancellation, in the case of Bearer Notes, by surrendering
each such Note together with all unmatured Coupons and all unexchanged Talons to the
Issuing and Paying Agent at its specified office and, in the case of Registered Notes, by
surrendering the Certificate representing such Notes to the Registrar and, in each case,
if so surrendered, shall, together with all Notes redeemed by the Issuer, be cancelled
forthwith (together with all unmatured Coupons and unexchanged Talons attached thereto
or surrendered therewith). Any Notes or Certificates so surrendered for cancellation may
not be reissued or resold and the obligations of the Issuer and the Guarantor in respect
of any such Notes shall be discharged.
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(a)

(b)

(c)

Payments
Principal and Interest in respect of Bearer Notes

Payments of principal and interest (which shall include the Redemption Amount and the
Early Redemption Amount) in respect of Bearer Notes will, subject as mentioned below,
be made against presentation and surrender of the relevant Notes or Coupons, as the
case may be:

(i) in the case of a currency other than Renminbi, at the specified office of any Paying
Agent by a cheque drawn in the currency in which payment is due on, or, at the
option of the holders, by transfer to an account maintained by the holder in that
currency with, a Bank in the principal financial centre for that currency; and

(ii) in the case of Renminbi, by transfer to a Renminbi account maintained by or on
behalf of a Securityholder with a bank in Singapore, Hong Kong or such other
location outside the PRC as specified in the applicable Pricing Supplement.

“Bank” means a bank in the principal financial centre for such currency or, in the case of
euro, in a city in which banks have access to the TARGET System.

Principal and Interest in respect of Registered Notes

(i) Payments of principal in respect of Registered Notes will, subject as mentioned
below, be made against presentation and surrender of the relevant Certificates at the
specified office of any of the Transfer Agents or of the Registrar and in the manner
provided in Condition 7(b)(ii).

(ii) Interest on Registered Notes shall be paid to the person shown on the Register at
the close of business on the fifteenth day before the due date for payment thereof
(the “Record Date”). Payments of interest on each Registered Note shall be made:

(x) in the case of a currency other than Renminbi, by a cheque drawn in the
currency in which payment is due on and mailed to the holder (or to the first
named of joint holders) of such Note at its address appearing in the Register.
Upon application by the holder to the specified office of the Registrar or any
Transfer Agent before the Record Date, such payment of interest may be made
by transfer to an account maintained by the holder in that currency with, a bank
in the principal financial centre for that currency; and

(y) in the case of Renminbi, by transfer to the registered account of the
Securityholder. For the purposes of this Condition 7(b)(ii)(y), “registered
account” means the Renminbi account maintained by or on behalf of the
Securityholder in Singapore, Hong Kong or such other location outside the PRC
as specified in the applicable Pricing Supplement, details of which appear on
the Register at the close of business on the fifth business day before the due
day for payment.

Payments subject to Law

All payments are subject in all cases to (i) any applicable fiscal or other laws, regulations
and directives in the place of payment, but without prejudice to the provisions of Condition
8 and (ii) any withholding or deduction required pursuant to an agreement described in
Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the “Code”) or otherwise
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(d)

(e)

imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or
agreements thereunder, any official interpretations thereof, or any law implementing an
intergovernmental approach thereto. No commission or expenses shall be charged to the
Securityholders or Couponholders in respect of such payments.

Appointment of Agents

The Issuing and Paying Agent, the CDP Paying Agent, the other Paying Agents, the
Calculation Agents, the Transfer Agents and the Registrars initially appointed by the
Issuer and their specified offices are listed below. The Issuing and Paying Agent, the CDP
Paying Agent, the other Paying Agents, the Registrar, the Transfer Agents and the
Calculation Agent act solely as agents of the Issuer and the Guarantor and do not assume
any obligation or relationship of agency or trust for or with any Securityholder or
Couponholder. The Issuer and the Guarantor reserve the right at any time to vary or
terminate the appointment of the Issuing and Paying Agent, the CDP Paying Agent, any
other Paying Agent, the Calculation Agent, any Transfer Agent and either Registrar and
to appoint additional or other Paying Agents, Calculation Agents, Transfer Agents and
Registrars, provided that they will at all times maintain (i) an Issuing and Paying Agent,
(ii) a Calculation Agent, (iii) a Transfer Agent in relation to Registered Notes, (iv) a CDP
Paying Agent in relation to Notes cleared through CDP, (v) a Registrar in relation to
Registered Notes, (vi) a Paying Agent in Singapore, where the Notes may be presented
or surrendered for payment or redemption, in the event that the Global Security(ies) are
exchanged for definitive Notes, for so long as the Notes are listed on the SGX-ST and the
rules of the SGX-ST so require and (vii) such other agents as may be required by any
other stock exchange on which the Notes may be listed in each case, as approved by the
Trustee.

Notice of any such change or any change of any specified office will promptly be given to
the Securityholders in accordance with Condition 16.

Subject to the provisions of the Agency Agreement, the Agency Agreement may be
amended by the Issuer, the Guarantor, the Issuing and Paying Agent, the CDP Paying
Agent, the Calculation Agent, the Transfer Agent, the Registrar and the Trustee, without
the consent of the holder of any Note or Coupon, for the purpose of curing any ambiguity
or of curing, correcting or supplementing any defective provision contained therein or in
any manner which all of the Issuer, the Guarantor, the Issuing and Paying Agent, the CDP
Paying Agent, the Calculation Agent, the Transfer Agent, the Registrar and the Trustee
may mutually deem necessary or desirable, provided in each case that such amendment
does not, in the opinion of each of the Issuer, the Guarantor and the Trustee, adversely
affect the interests of the holders of the Notes or the Coupons. Any such amendment shall
be binding on the holder of any Note or Coupon.

Unmatured Coupons and Unexchanged Talons

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes
(other than Index Linked Redemption Notes and Credit Linked Notes) and Hybrid
Notes, such Notes should be surrendered for payment together with all unmatured
Coupons (if any) relating to such Notes (and, in the case of Hybrid Notes, relating
to interest payable during the Fixed Rate Period), failing which an amount equal to
the face value of each missing unmatured Coupon (or, in the case of payment not
being made in full, that proportion of the amount of such missing unmatured Coupon
which the sum of principal so paid bears to the total principal due) will be deducted
from the Redemption Amount due for payment. Any amount so deducted will be paid
in the manner mentioned above against surrender of such missing Coupon within a
period of five years from the Relevant Date for the payment of such principal
(whether or not such Coupon has become void pursuant to Condition 9).
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(f)

(9)

(h)

(i) Subject to the provisions of the relevant Pricing Supplement upon the due date for
redemption of any Bearer Note comprising a Floating Rate Note, Variable Rate Note
or Hybrid Note, unmatured Coupons relating to such Note (and in the case of Hybrid
Notes, relating to interest payable during the Floating Rate Period) (whether or not
attached) shall become void and no payment shall be made in respect of them.

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon
relating to such Note (whether or not attached) shall become void and no Coupon
shall be delivered in respect of such Talon.

(iv) Where any Bearer Note comprising a Floating Rate Note, Index Linked Interest Note,
Variable Rate Note, Index Linked Redemption Note, Credit Linked Note or Hybrid
Note is presented for redemption without all unmatured Coupons, and where any
Bearer Note is presented for redemption without any unexchanged Talon relating to
it (and, in the case of Hybrid Notes, relating to interest payable during the Floating
Rate Period), redemption shall be made only against the provision of such indemnity
as the Issuer may require.

(v) If the due date for redemption or repayment of any Note is not a due date for
payment of interest, interest accrued from the preceding due date for payment of
interest or the Interest Commencement Date, as the case may be, shall only be
payable against presentation (and surrender if appropriate) of the relevant Bearer
Note or Certificate.

Talons

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet
issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet may
be surrendered at the specified office of the Issuing and Paying Agent on any business
day in exchange for a further Coupon sheet (and if necessary another Talon for a further
Coupon sheet) (but excluding any Coupons that may have become void pursuant to
Condition 9).

Non-business Days

Subject as provided in the relevant Pricing Supplement or subject as otherwise provided
in these Conditions, if any date for the payment in respect of any Note or Coupon is not
a business day, the holder shall not be entitled to payment until the next following
business day and shall not be entitled to any further interest or other payment in respect
of any such delay.

Default Interest

If on or after the due date for payment of any sum in respect of the Notes, payment of all
or any part of such sum is not made against due presentation of the Notes (in the case
of Bearer Notes) or the Certificates representing the Notes or, as the case may be, the
Coupons, the Issuer shall pay interest on the amount so unpaid from such due date up
to the day of actual receipt by the relevant Securityholders or, as the case may be,
Couponholders (as well after as before judgment) at a rate per annum determined by the
Issuing and Paying Agent to be equal to one per cent. per annum above (in the case of
a Fixed Rate Note or a Hybrid Note during the Fixed Rate Period) the Interest Rate
applicable to such Note or (in the case of a Floating Rate Note or a Hybrid Note during
the Floating Rate Period) the Rate of Interest applicable to such Note or (in the case of
a Variable Rate Note) the variable rate by which the Agreed Yield applicable to such Note
is determined or, as the case may be, the Rate of Interest applicable to such Note, or in
the case of an Index Linked Interest Note or a Zero Coupon Note, as provided for in the
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relevant Pricing Supplement. So long as the default continues then such rate shall be
re-calculated on the same basis at intervals of such duration as the Issuing and Paying
Agent may select, save that the amount of unpaid interest at the above rate accruing
during the preceding such period shall be added to the amount in respect of which the
Issuer is in default and itself bear interest accordingly. Interest at the rate(s) determined
in accordance with this Condition 7(i) shall be calculated on the Day Count Fraction
specified hereon and the actual number of days elapsed, shall accrue on a daily basis and
shall be immediately due and payable by the Issuer.

Taxation

All payments in respect of the Notes and the Coupons by the Issuer or, as the case may
be, the Guarantor shall be made free and clear of, and without deduction or withholding
for or on account of, any present or future taxes, duties, assessments or governmental
charges of whatever nature imposed, levied, collected, withheld or assessed by or within
the jurisdiction of incorporation of the Issuer or the Guarantor or any authority thereof or
therein having power to tax, unless such withholding or deduction is required by law. In
such event, the Issuer or, as the case may be, the Guarantor shall pay such additional
amounts as will result in the receipt by the Securityholders and the Couponholders of
such amounts as would have been received by them had no such deduction or
withholding been required, except that no such additional amounts shall be payable in
respect of any Note or Coupon presented (or in respect of which the Certificate
representing it is presented) for payment:

(a) Other connection: by or on behalf of a holder who is subject to such taxes, duties,
assessments or governmental charges by reason of his being connected with the
jurisdiction of incorporation of the Issuer or the Guarantor, otherwise than by reason
only of the holding of such Note or Coupon or the receipt of any sums due in respect
of such Note or Coupon (including, without limitation, the holder being a resident of,
or a permanent establishment in the jurisdiction of incorporation of the Issuer or the
Guarantor); or

(b) Presentation more than 30 days after the Relevant Date: more than 30 days after
the Relevant Date except to the extent that the holder thereof would have been
entitled to such additional amounts on presenting the same for payment on the last
day of such period of 30 days; or

(c) Lawful avoidance: to, or to a third party on behalf of, a holder who could lawfully
avoid (but has not so avoided) such deduction or withholding by complying or
procuring that any third party complies with any statutory requirements or by making
or procuring that any third party makes a declaration of non-residence or other
similar claim for exemption to any tax authority in the place where the relevant
Perpetual Security (or the Certificate representing it), or Coupon is presented for
payment.

For the avoidance of doubt, neither the Issuer, the Guarantor nor any other person shall
be required to pay any additional amounts or otherwise indemnify a holder for any
withholding or deduction required pursuant to an agreement described in Section 1471(b)
of the Code as amended or otherwise imposed pursuant to Sections 1471 through 1474
of the Code (or any regulations thereunder or official interpretations thereof) or an
intergovernmental agreement between the United States and another jurisdiction
facilitating the implementation thereof (or any law implementing such an
intergovernmental agreement).

As used in these Conditions, “Relevant Date” in respect of any Note or Coupon means
the date on which payment in respect thereof first becomes due or (if any amount of the
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money payable is improperly withheld or refused) the date on which payment in full of the
amount outstanding is made or (if earlier) the date falling seven days after that on which
notice is duly given to the Securityholders in accordance with Condition 16 that, upon
further presentation of the Note (or relative Certificate) or Coupon being made in
accordance with the Conditions, such payment will be made, provided that payment is in
fact made upon presentation, and references to “principal” shall be deemed to include
any premium payable in respect of the Notes, all Redemption Amounts, Early Redemption
Amounts and all other amounts in the nature of principal payable pursuant to Condition
6, “interest” shall be deemed to include all Interest Amounts and all other amounts
payable pursuant to Condition 5 and any reference to “principal” and/or “premium”
and/or “Redemption Amounts” and/or “interest” and/or “Early Redemption Amounts”
shall be deemed to include any additional amounts which may be payable under these
Conditions.

Prescription

Claims against the Issuer for payment in respect of the Notes and Coupons (which, for
this purpose, shall not include Talons) shall be prescribed and become void unless made
within 10 years (in the case of principal) or five years (in the case of interest) from the
appropriate Relevant Date in respect of them.

Events of Default

If any of the following events (each an “Event of Default”) shall have occurred and is
continuing, the Trustee at its discretion may, and if so requested in writing by holders of
at least 25 per cent. in principal amount of the Notes then outstanding or if so directed by
an Extraordinary Resolution shall (provided in any such case that the Trustee shall first
have been indemnified and/or secured and/or prefunded to its satisfaction), give notice in
writing to the Issuer and the Guarantor that the Notes are immediately repayable,
whereupon the Redemption Amount of such Notes or (in the case of Zero Coupon Notes)
the Early Redemption Amount of such Notes together with accrued interest to the date of
payment shall become immediately due and payable:

(a) the Issuer or the Guarantor does not pay any principal or interest payable under any
of the Notes and in the case of such interest, such default continues for a period of
seven days in the case of principal or 14 days in the case of interest after the due
date, at the place at and in the currency expressed to be payable; or

(b) the Issuer or the Guarantor does not perform or comply with any one or more of its
obligations (other than the payment obligation of the Issuer or the Guarantor referred
to in Condition 10(a)) under the Trust Deed or any of the Notes and, if that default
is in the opinion of the Trustee capable of remedy, it is not remedied within 30 days
after the date of the notice from the Trustee to the Issuer or, as the case may be, the
Guarantor requiring the same to be remedied; or

(c) (i) any other present or future indebtedness of the Issuer, the Guarantor or any of
ESR’s Principal Subsidiaries for or in respect of moneys borrowed or raised
becomes (or becomes capable of being declared) due and payable prior to its
stated maturity by reason of any actual or potential default, event of default or
the like (however described); or

(i) any such indebtedness is not paid when due or, as the case may be, within any
originally applicable grace period; or
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(iii) the Issuer, the Guarantor or any of ESR’s Principal Subsidiaries fails to pay
when due any amount payable by it under any present or future guarantee for,
or indemnity in respect of, any moneys borrowed or raised,

provided that no Event of Default will occur under this Condition 10(c) unless and
until the aggregate amount of the indebtedness in respect of which one or more of
the events mentioned above in this Condition 10(c) has/have occurred equals or
exceeds U.S.$25 million or its equivalent in other currency or currencies; or

any of the Issuer, the Guarantor or any of ESR’s Principal Subsidiaries is (or is
deemed by law or a court to be) insolvent or bankrupt or unable to pay its debts,
stops, suspends or threatens to stop or suspend payment of all or a material part of
its debts (other than those contested in good faith and by appropriate proceedings),
takes any proceeding under any law for the rescheduling, readjustment or deferment
of all or a material part of its indebtedness (or of any material part which it will
otherwise be unable to pay when due), proposes or makes a general assignment or
an arrangement or composition with or for the benefit of the relevant creditors in
respect of any such debts or a moratorium is agreed or declared or comes into effect
in respect of or affecting all or a material part of the debts of the Issuer, the
Guarantor or any of ESR’s Principal Subsidiaries; or

a distress, attachment, execution or other legal process is levied, enforced or sued
out on or against all or a material part of the property, assets or revenues of the
Issuer, the Guarantor or any of ESR’s Principal Subsidiaries and is not discharged
or stayed within 30 days; or

any mortgage, charge, pledge, lien or other encumbrance, present or future, created
or assumed by the Issuer, the Guarantor or any of ESR’s Principal Subsidiaries over
all or a material part of the property, assets or revenues of the Issuer, the Guarantor
or any of their respective subsidiaries, becomes enforceable and any step is taken
to enforce it (including the taking of possession or the appointment of a receiver,
administrative receiver, administrator, manager or other similar person) and such
enforcement action is not discharged or stayed within 45 days; or

any petition or originating summons is presented, or any order is made or any
resolution is passed or any other similar legal process or procedure is taken by any
person for the winding-up (as defined in the Trust Deed) of the Issuer, the Guarantor
or any of ESR’s Principal Subsidiaries, or the Issuer, the Guarantor or any of ESR’s
Principal Subsidiaries ceases to carry on all or a material part of its business or
operations (except (i) for the purposes of a reconstruction, amalgamation, merger,
consolidation or reorganisation on terms approved in writing by the Trustee or by an
Extraordinary Resolution of the Securityholders or (ii) in the case of a Principal
Subsidiary of ESR, whereby the undertaking and assets of the Principal, Subsidiary
of ESR are transferred to or otherwise vested in the Issuer, the Guarantor or another
of their respective subsidiaries or a real estate investment trust, property trust fund,
joint venture, investment vehicle or similar entity (A) established by the Issuer or any
of its related companies or (B) in which the Issuer holds a direct or indirect
investment of at least 10 per cent.);

any step is taken by any person (including any government authority or agency) with
a view to the seizure, compulsory acquisition, expropriation or nationalisation of all
or a material part of the assets of the Issuer, the Guarantor or any of ESR’s Principal
Subsidiaries; or

any action, condition or thing (including the obtaining or effecting of any necessary
consent, approval, authorisation, exemption, filing, licence, order, recording or
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registration) at any time which is required to be taken, done, fulfilled or performed
in order (i) to enable the Issuer and the Guarantor lawfully to enter into, exercise
their respective rights under and perform the obligations expressed to be assumed
by them under and in respect of the Notes and the Trust Deed, (ii) to ensure that
those obligations are legal, valid, binding and enforceable or (iii) to make the Notes,
the Coupons and the Trust Deed admissible in evidence in the courts of England and
Wales is not taken, done, fulfilled or performed;

(j) itis or will become unlawful for the Issuer or the Guarantor to perform or comply with
any one or more of their obligations under the Trust Deed or any of the Notes; or

(k) the Trust Deed or any of the Notes ceases for any reason (or is claimed by the Issuer
or the Guarantor not) to be the legal and valid obligations of the Issuer or the
Guarantor, binding upon it in accordance with its terms (subject to equitable
principles and insolvency laws affecting creditors’ rights generally); or

() any event occurs which, under the law of any relevant jurisdiction, has an analogous
or equivalent effect to any of the events referred to in Conditions 10(d) to 10(h) (both
inclusive).

Enforcement of Rights

At any time after the Notes shall have become due and payable, the Trustee may, at its
discretion and without further notice, institute such proceedings against the Issuer or the
Guarantor as it may think fit to enforce repayment of the Notes, together with accrued
interest, but it shall not be bound to take any such proceedings unless (a) it shall have
been so directed by an Extraordinary Resolution of the Securityholders of such Notes or
so requested in writing by Securityholders holding not less than 25 per cent. in principal
amount of such Notes outstanding and (b) it shall have been indemnified and/or secured
and/or pre-funded to its satisfaction. No Securityholder or Couponholder shall be entitled
to proceed directly against the Issuer or the Guarantor unless the Trustee, having become
bound to do so, fails or neglects to do so within a reasonable period and such failure or
neglect shall be continuing.

Meeting of Securityholders and Modifications

(a) Meetings of Securityholders: The Trust Deed contains provisions for convening
meetings of Securityholders of a Series to consider any matter affecting their
interests, including modification by Extraordinary Resolution of the Notes of such
Series (including these Conditions insofar as the same may apply to such Notes) or
any of the provisions of the Trust Deed.

The Trustee, the Issuer or the Guarantor at any time may, and the Trustee upon the
request in writing by Securityholders holding not less than 10 per cent. of the
principal amount of the Notes of any Series for the time being outstanding and after
being indemnified and/or secured and/or pre-funded to its satisfaction against all
costs and expenses shall, convene a meeting of the Securityholders of that Series.
An Extraordinary Resolution duly passed at any such meeting shall be binding on all
the Securityholders of the relevant Series, whether present or not and on all relevant
Couponholders, except that any Extraordinary Resolution proposed, inter alia, (a) to
amend the dates of maturity or redemption of the Notes or any date for payment of
interest or Interest Amounts on the Notes, (b) to reduce or cancel the principal
amount of, or any premium payable on redemption of, the Notes, (c) to reduce the
rate or rates of interest in respect of the Notes or to vary the method or basis of
calculating the rate or rates of interest or the basis for calculating any Interest
Amount in respect of the Notes, (d) to vary any method of, or basis for, calculating
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(c)

the Redemption Amount or the Early Redemption Amount including the method of
calculating the Amortised Face Amount, (e) to vary the currency or currencies of
payment or denomination of the Notes, (f) to take any steps that as specified hereon
may only be taken following approval by an Extraordinary Resolution to which the
special quorum provisions apply, (g) to modify the provisions concerning the quorum
required at any meeting of Securityholders or the majority required to pass the
Extraordinary Resolution or (h) to modify or cancel the Guarantee, will only be
binding if passed at a meeting of the Securityholders of the relevant Series (or at any
adjournment thereof) at which a special quorum (provided for in the Trust Deed) is
present.

These Conditions may be amended, modified, or varied in relation to any Series of
Notes by the terms of the relevant Pricing Supplement in relation to such Series.

Modification of the Trust Deed: The Trustee may (but is not obliged to) agree,
without the consent of the Securityholders or Couponholders, to (i) any modification
of any of the provisions of the Trust Deed which in the opinion of the Trustee is of
a formal, minor or technical nature, is made to correct a manifest error or to comply
with any mandatory provision of law or is required by Euroclear, Clearstream,
Luxembourg, CDP and/or any other clearing system in which the Notes may be held,
(ii) any other modification (except as mentioned in the Trust Deed) which is in the
opinion of the Trustee not materially prejudicial to the interests of the
Securityholders, and (iii) any waiver or authorisation of any breach or proposed
breach, of any of the provisions of the Trust Deed, the Agency Agreement or these
Conditions which is in the opinion of the Trustee not materially prejudicial to the
interests of the Securityholders. Any such modification, authorisation or waiver shall
be binding on the Securityholders and the Couponholders and, unless the Trustee
otherwise agrees, such modification, waiver or authorisation shall be notified by the
Issuer to the Securityholders as soon as practicable.

Substitution: The Trust Deed contains provisions permitting (but not obliging) the
Trustee to agree, subject to such amendment of the Trust Deed and such other
conditions as the Trustee may require, but without the consent of the Securityholders
or the Couponholders, to the substitution of the Issuer’s successor in business or
any subsidiary of the Issuer or its successor in business or any subsidiary of the
Guarantor or its successor in business, as principal debtor under the Trust Deed and
the Notes. In the case of such a substitution the Trustee may agree, without the
consent of the Securityholders or the Couponholders, to a change of the law
governing the Notes, the Receipts, the Coupons, the Talons and/or the Trust Deed
provided that such change would not in the opinion of the Trustee be materially
prejudicial to the interests of the Securityholders.

Entitlement of the Trustee: In connection with the exercise of its functions and/or
exercise of its rights, powers and/or discretions (including but not limited to those in
relation to any proposed modification, waiver or authorisation), the Trustee shall
have regard to the interests of the Securityholders as a class and shall not have
regard to the consequences of such exercise for individual Securityholders or
Couponholders.

Replacement of Notes, Certificates, Coupons and Talons

If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed it
may be replaced, subject to applicable laws, at the specified office of the Issuing and
Paying Agent (in the case of Bearer Notes, Coupons or Talons) and of the Registrar (in
the case of Certificates), or at the specified office of such other Paying Agent or Transfer
Agent, as the case may be, as may from time to time be designated by the Issuer for the
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purpose and notice of whose designation is given to Securityholders in accordance with
Condition 16, on payment by the claimant of the fees and costs incurred in connection
therewith and on such terms as to evidence, undertaking, security and indemnity (which
may provide, inter alia, that if the allegedly lost, stolen or destroyed Note, Certificate,
Coupon or Talon is subsequently presented for payment, there will be paid to the Issuer
on demand the amount payable by the Issuer in respect of such Note, Certificate, Coupon
or Talon) and otherwise as the Issuer and/or the Guarantor may require. Mutilated or
defaced Notes, Certificates, Coupons or Talons must be surrendered before
replacements will be issued.

Further Issues

The Issuer may from time to time without the consent of the Securityholders or
Couponholders create and issue further notes having the same terms and conditions as
the Notes in all respects (or in all respects except for the first payment of interest on them)
and so that the same shall be consolidated and form a single Series with such Notes.
References in these Conditions to the Notes include (unless the context requires
otherwise) any other securities issued pursuant to this Condition 14 and forming a single
Series with the Notes.

Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief
from responsibility, including without limitation provisions relieving it from taking
proceedings to enforce repayment unless indemnified and/or secured and/or pre-funded
to its satisfaction. The Trust Deed also contains a provision entitling the Trustee to enter
into business transactions with the Issuer, the Guarantor or any of their respective related
entities without accounting to the Securityholders or Couponholders for any profit
resulting from such transactions.

None of the Trustee or any of the Agents shall be responsible for the performance by the
Issuer or the Guarantor or any other person appointed by the Issuer or the Guarantor in
relation to the Notes of the duties and obligations on their part expressed in respect of the
same and, unless it has express written notice from the Issuer or the Guarantor to the
contrary, the Trustee and each Agent shall be entitled to assume that the same are being
duly performed. None of the Trustee or any Agent shall be liable to any Securityholder or
Couponholder, the Issuer, the Guarantor or any other person for any action taken by the
Trustee or such Agent in accordance with the instructions of the Securityholders.

The Trustee shall be entitled to rely on any direction, request or resolution of
Securityholders given by holders of the requisite principal amount of Notes outstanding
or passed at a meeting of Securityholders convened and held in accordance with the Trust
Deed.

Whenever the Trustee is required or entitled by the terms of the Trust Deed, these
Conditions or any other transaction document to exercise any discretion or power, take
any action, make any decision or give any direction, the Trustee is entitled, prior to its
exercising any such discretion or power, taking any such action, making any such
decision, or giving any such direction, to seek directions from the Securityholders by way
of an Extraordinary Resolution, and the Trustee is not responsible or liable to any person
for any loss or liability incurred by any person as a result of any delay in it exercising such
discretion or power, taking such action, making such decision, or giving such direction
where the Trustee is seeking such directions or in the event that no such directions are
received.
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The Trustee shall not be under any obligation to monitor compliance with the provisions
of the Trust Deed, the Agency Agreement or these Conditions.

The Trustee may rely without liability to Securityholders, Couponholders, the Issuer, the
Guarantor or any other person on any report, confirmation, opinion or certificate from or
any advice of any legal advisers, accountants, financial advisers, financial institution or
any other expert, whether or not addressed to it and whether their liability in relation
thereto is limited (by its terms or by any engagement letter relating thereto entered into
by the Trustee or any other person or in any other manner) by reference to a monetary
cap, methodology or otherwise, and, in such event, such report, confirmation, opinion,
certificate or advice shall be binding on the Securityholders and the Couponholders.

Each Securityholder shall be solely responsible for making and continuing to make its
own independent appraisal and investigation into the financial condition,
creditworthiness, condition, affairs, status and nature of each of the Issuer and the
Guarantor, and the Trustee shall not at any time have any responsibility for the same and
each Securityholder shall not rely on the Trustee in respect thereof.

Notices

Notices to the holders of Registered Notes shall be valid if mailed to them at their
respective addresses in the Register and deemed to have been given on the fourth
weekday (being a day other than a Saturday or a Sunday) after the date of mailing.
Notwithstanding the foregoing, notices to the holders of Notes will be valid if published in
a daily newspaper of general circulation in Singapore (or, if the holders of any Series of
Notes can be identified, notices to such holders will also be valid if they are given to each
of such holders). It is expected that such publication will be made in The Business Times.
Notices will, if published more than once or on different dates, be deemed to have been
given on the date of the first publication in such newspaper as provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any
notice to the holders of Bearer Notes in accordance with this Condition 16.

So long as the Notes are represented by a Global Security or a Global Certificate and
such Global Security or Global Certificate is held in its entirety on behalf of Euroclear,
Clearstream, Luxembourg and/or CDP, there may be substituted for such publication in
such newspapers (i) the delivery of the relevant notice to Euroclear, Clearstream,
Luxembourg and/or (subject to the agreement of CDP) CDP for communication by it to the
Securityholders or (ii) in the case of CDP, the recorded delivery of the relevant notice to
the persons shown in the latest record received from CDP as holding interests in such
Global Security or Global Certificate, except that if the Notes are listed on any Stock
Exchange and the rules of such Stock Exchange so require, notice will in any event be
published in accordance with the preceding paragraphs. Any such notice shall be deemed
to have been given to the Securityholders on the day on which the said notice was given
to Euroclear, Clearstream, Luxembourg and/or CDP or the date of despatch of such notice
to the persons shows in the records maintained by CDP.

Notices to be given by any Securityholder pursuant hereto (including to the Issuer) shall
be in writing and given by lodging the same with the Issuing and Paying Agent (in the case
of Bearer Notes) or the Registrar (in the case of Registered Notes) or such other Agent
as may be specified in these Conditions. Whilst the Notes are represented by a Global
Security or a Global Certificate, such notice may be given by any Securityholder to the
Issuing and Paying Agent or, as the case may be, the Registrar or, as the case may be,
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such other Agent through Euroclear, Clearstream, Luxembourg and/or CDP in such
manner as the Issuing and Paying Agent or, as the case may be, the Registrar or, as the
case may be, such other Agent and Euroclear, Clearstream, Luxembourg and/or CDP may
approve for this purpose.

Notwithstanding the other provisions of this Condition 16, in any case where the identities
and addresses of all the Securityholders are known to the Issuer, notices to such holders
may be given individually by recorded delivery mail to such addresses and will be deemed
to have been given when received at such addresses.

Contracts (Rights of Third Parties) Act

No person shall have any right to enforce any term or condition of the Notes under the
Contracts (Rights of Third Parties) Act 1999.

Governing Law and Jurisdiction

(a) Governing Law: The Trust Deed, the Notes, the Coupons and the Talons and any
non-contractual obligations arising out of or in connection with them are governed
by, and shall be construed in accordance with, English law.

(b) Jurisdiction: The Courts of England are to have non-exclusive jurisdiction to settle
any disputes that may arise out of or in connection with any Notes, Coupons, Talons
or the Guarantee and accordingly any legal action or proceedings arising out of or
in connection with any Notes, Coupons, Talons or the Guarantee (“Proceedings”)
may be brought in such courts. Each of the Issuer and the Guarantor has in the Trust
Deed irrevocably submitted to the jurisdiction of such courts.

(c) Service of Process: Each of the Issuer and the Guarantor has in the Trust Deed

irrevocably appointed an agent in England, where applicable, to receive, for it and
on its behalf, service of process in any Proceedings in England.
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TERMS AND CONDITIONS OF THE PERPETUAL SECURITIES

The following is the text of the terms and conditions which, save for the words in italics and
subject to completion and amendment and as supplemented or varied in accordance with the
provisions of the relevant Pricing Supplement, will be endorsed on the Perpetual Securities in
definitive form issued in exchange for the Global Security(ies) or the Global Certificate(s)
representing each Series. Either (i) the full text of these terms and conditions together with the
relevant provisions of the Pricing Supplement or (ii) these terms and conditions as so
completed, amended, supplemented or varied (and subject to simplification by the deletion of
non-applicable provisions), shall be endorsed on such Perpetual Securities. Those definitions
will be endorsed on such Bearer Perpetual Securities or on the Certificates relating to such
Registered Perpetual Securities. References in the Conditions to “Perpetual Securities” are
to the Perpetual Securities of one Series only, not to all Perpetual Securities that may be
issued under the Programme, details of the relevant Series being shown on the face of the
relevant Perpetual Securities and in the relevant Pricing Supplement.

The Perpetual Securities are issued by ESR Cayman Limited (“ESR”) or any other entity
specified in the applicable Pricing Supplement as being the issuer of the Perpetual Securities
(each, in relation to Perpetual Securities issued by it, the “Issuer”) pursuant to the Trust Deed
(as defined below). Issues of Perpetual Securities by the Issuer (except where the issuer of the
Perpetual Securities is ESR) will be guaranteed by ESR (in such capacity, the “Guarantor”).
References in these Conditions to the Guarantor and the Guarantee shall only apply to
Perpetual Securities issued by an Issuer which is not ESR.

The Perpetual Securities are constituted by a trust deed dated 12 May 2017 (as amended or
supplemented as at the date of issue of the Perpetual Securities (the “Issue Date”), the “Trust
Deed”) made between (1) ESR and (2) DB International Trust (Singapore) Limited (the
“Trustee”, which expression shall wherever the context so admits include such company and
all other persons for the time being the trustee or trustees of the Trust Deed), as trustee for
the Perpetual Securityholders (as defined below).

These terms and conditions (the “Conditions”) include summaries of, and are subject to, the
detailed provisions of the Trust Deed, which includes the form of the Bearer Perpetual
Securities, Certificates, Coupons and Talons referred to below. ESR has entered into an
agency agreement dated 12 May 2017 made between (1) ESR, (2) Deutsche Bank AG, Hong
Kong Branch, as issuing and paying agent (the “Issuing and Paying Agent”), (3) Deutsche
Bank AG, Singapore Branch, as CDP paying agent in respect of Perpetual Securities cleared
through CDP (as defined below) (the “CDP Paying Agent” and, together with the Issuing and
Paying Agent and any other paying agents that may be appointed, the “Paying Agents”), (4)
Deutsche Bank AG, Hong Kong Branch, as transfer agent in respect of Perpetual Securities
cleared through Euroclear (as defined below) or Clearstream, Luxembourg (as defined below)
and Deutsche Bank AG, Singapore Branch, as transfer agent in respect of Perpetual Securities
cleared through CDP (each a “Transfer Agent” and, together with any other transfer agents
that may be appointed, the “Transfer Agents”), (5) Deutsche Bank AG, Hong Kong Branch, as
registrar in respect of Perpetual Securities cleared through Euroclear or Clearstream,
Luxembourg and Deutsche Bank AG, Singapore Branch, as registrar in respect of Perpetual
Securities cleared through CDP (each in such capacity, the “Registrar”), (6) Deutsche Bank
AG, Hong Kong Branch, as calculation agent in respect of Perpetual Securities cleared
through Euroclear or Clearstream, Luxembourg and Deutsche Bank AG, Singapore Branch, as
calculation agent in respect of Perpetual Securities cleared through CDP (each in such
capacity, the “Calculation Agent”) and (7) the Trustee, as trustee in relation to the Perpetual
Securities (as amended or supplemented as at the Issue Date, the “Agency Agreement”). The
Perpetual Securityholders and the holders (the “Couponholders”) of the distribution coupons
(the “Coupons”) appertaining to the Perpetual Securities in bearer form and, where applicable
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in the case of such Perpetual Securities, talons for further Coupons (the “Talons”) are bound
by and are deemed to have notice of all of the provisions of these Conditions, all the provisions
of the Trust Deed and the applicable Pricing Supplement, and are deemed to have notice of
those provisions applicable to them of the Agency Agreement.

Copies of the Trust Deed and the Agency Agreement are available for inspection at the
principal office of the Trustee for the time being and at the specified office of the Issuing and
Paying Agent for the time being.

1

(a)

(b)

Form, Denomination and Title

Form and Denomination

(i)

(if)

(iii)

(iv)

Title

(ii)

The Perpetual Securities of the Series of which this Perpetual Security forms part (in
these Conditions, the “Perpetual Securities”) are issued in bearer form (“Bearer
Perpetual Securities”) or in registered form (“Registered Perpetual Securities”),
in each case in the Denomination Amount shown hereon.

This Perpetual Security is a Fixed Rate Perpetual Security or a Floating Rate
Perpetual Security (depending upon the Distribution Basis shown on its face).

Bearer Perpetual Securities are serially numbered and issued with Coupons (and,
where appropriate, a Talon) attached.

Registered Perpetual Securities are represented by registered certificates
(“Certificates”) and, save as provided in Condition 2(c), each Certificate shall
represent the entire holding of Registered Perpetual Securities by the same holder.

Title to the Bearer Perpetual Securities and the Coupons and Talons appertaining
thereto shall pass by delivery. Title to the Registered Perpetual Securities shall pass
by registration in the register that the Issuer shall procure to be kept by the Registrar
in accordance with the provisions of the Agency Agreement (the “Register”).

Except as ordered by a court of competent jurisdiction or as required by law, the
holder of any Perpetual Security, Coupon or Talon shall be deemed to be and shall
be treated as the absolute owner of such Perpetual Security, Coupon or Talon, as the
case may be, for the purpose of receiving payment thereof or on account thereof and
for all other purposes, whether or not such Perpetual Security, Coupon or Talon shall
be overdue and notwithstanding any notice of ownership, theft, loss or forgery
thereof or any writing thereon made by anyone, and no person shall be liable for so
treating the holder.

For so long as any of the Perpetual Securities is represented by a Global Security
(as defined below) or, as the case may be, a Global Certificate (as defined below)
and such Global Security or Global Certificate is held by a common depositary for
Euroclear Bank SA/NV (“Euroclear’) and/or Clearstream Banking S.A.
(“Clearstream, Luxembourg”) and/or The Central Depository (Pte) Limited (“CDP”),
each person who is for the time being shown in the records of Euroclear,
Clearstream, Luxembourg and/or CDP as the holder of a particular principal amount
of such Perpetual Securities (in which regard any certificate or other document
issued by Euroclear, Clearstream, Luxembourg and/or CDP as to the principal
amount of such Perpetual Securities standing to the account of any person shall be
conclusive and binding for all purposes save in the case of manifest error) shall be
treated by the Issuer, the Guarantor, the Issuing and Paying Agent, the CDP Paying
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(iv)

Agent, the other Paying Agents, the Calculation Agents, the Registrars, the Transfer
Agents and all other agents of the Issuer and the Trustee as the holder of such
principal amount of Perpetual Securities other than with respect to the payment of
principal, premium, distribution, redemption, purchase and/or any other amounts in
respect of the Perpetual Securities, for which purpose the bearer of the Global
Security or, as the case may be, the person whose name is shown on the Register
shall be treated by the Issuer, the Guarantor, the Issuing and Paying Agent, the CDP
Paying Agent, the other Paying Agents, the Calculation Agents, the Registrars, the
other Transfer Agents, all other agents of the Issuer and the Trustee as the holder
of such Perpetual Securities in accordance with and subject to the terms of the
Global Security or, as the case may be, the Global Certificate (and the expressions
“Perpetual Securityholder” and “holder of Perpetual Securities” and related
expressions shall be construed accordingly). Perpetual Securities which are
represented by the Global Security or, as the case may be, the Global Certificate will
be transferable only in accordance with the rules and procedures for the time being
of Euroclear, Clearstream, Luxembourg and/or CDP. For so long as any of the
Perpetual Securities is represented by a Global Security or a Global Certificate and
such Global Security or, as the case may be, Global Certificate is held by CDP, the
record date for purposes of determining entitlements to any payment of principal,
interest and any other amounts in respect of the Perpetual Security shall, unless
otherwise specified by the Issuer, be the date falling five (5) business days prior to
the relevant payment date (or such other date as may be prescribed by CDP).

In these Conditions, “Global Security” means the relevant Temporary Global
Security representing each Series or the relevant Permanent Global Security
representing each Series, “Global Certificate” means the relevant Global
Certificate representing each Series that is registered in the name of, or in the name
of a nominee of, (1) a common depositary for Euroclear and/or Clearstream,
Luxembourg, (2) CDP and/or (3) any other clearing system, “Perpetual
Securityholder” means the bearer of any Bearer Perpetual Security or the person
in whose name a Registered Perpetual Security is registered (as the case may be)
and “holder” (in relation to a Perpetual Security, Coupon or Talon) means the bearer
of any Bearer Perpetual Security, Coupon or Talon or the person in whose name a
Registered Perpetual Security is registered (as the case may be), “Series” means a
Tranche, together with any further Tranche or Tranches, which are (A) expressed to
be consolidated and forming a single series and (B) identical in all respects
(including as to listing) except for their respective issue dates, issue prices and/or
dates of the first payment of distribution and “Tranche” means Perpetual Securities
which are identical in all respects (including as to listing).

Words and expressions defined in the Trust Deed or used in the applicable Pricing
Supplement (as defined in the Trust Deed) shall have the same meanings where
used in these Conditions unless the context otherwise requires or unless otherwise
stated and provided that, in the event of inconsistency between the Trust Deed and
the applicable Pricing Supplement, the applicable Pricing Supplement will prevail.

No Exchange of Perpetual Securities and Transfers of Registered Perpetual
Securities

(a)

No Exchange of Perpetual Securities: Registered Perpetual Securities may not be
exchanged for Bearer Perpetual Securities. Bearer Perpetual Securities of one
Denomination Amount may not be exchanged for Bearer Perpetual Securities of
another Denomination Amount. Bearer Perpetual Securities may not be exchanged
for Registered Perpetual Securities.
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(b)

Transfer of Registered Perpetual Securities: Subject to Conditions 2(e) and 2(f)
below, one or more Registered Perpetual Securities may be transferred upon the
surrender (at the specified office of the Registrar or any other Transfer Agent) of the
Certificate representing such Registered Perpetual Securities to be transferred,
together with the form of transfer endorsed on such Certificate (or another form of
transfer substantially in the same form and containing the same representations and
certifications (if any), unless otherwise agreed by the Issuer) duly completed and
executed and any other evidence as the Registrar or such other Transfer Agent may
require to prove the title of the transferor and the authority of the individuals that
have executed the form of transfer. In the case of a transfer of part only of a holding
of Registered Perpetual Securities represented by one Certificate, a new Certificate
shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred shall be issued to
the transferor. All transfers of Perpetual Securities and entries on the Register will
be made subject to the detailed regulations concerning transfers of Perpetual
Securities scheduled to the Agency Agreement. The regulations may be changed by
the Issuer, with the prior written approval of the Registrar and the Trustee, and by the
Registrar with the prior written approval of the Trustee. A copy of the current
regulations will be made available by the Registrar to any Perpetual Securityholder
upon request.

Exercise of Options or Partial Redemption in Respect of Registered Perpetual
Securities: In the case of an exercise of the Issuer’s option in respect of, or a partial
redemption of, a holding of Registered Perpetual Securities represented by a single
Certificate, a new Certificate shall be issued to the holder to reflect the exercise of
such option or in respect of the balance of the holding not redeemed. In the case of
a partial exercise of an option resulting in Registered Perpetual Securities of the
same holding having different terms, separate Certificates shall be issued in respect
of those Perpetual Securities of that holding that have the same terms. New
Certificates shall only be issued against surrender of the existing Certificates to the
Registrar or any other Transfer Agent. In the case of a transfer of Registered
Perpetual Securities to a person who is already a holder of Registered Perpetual
Securities, a new Certificate representing the enlarged holding shall only be issued
against surrender of the Certificate representing the existing holding.

Delivery of New Certificates: Each new Certificate to be issued pursuant to
Conditions 2(b) or 2(c) shall be available for delivery within five business days of
receipt of the form of transfer and surrender of the Certificate for exchange. Delivery
of the new Certificate(s) shall be made at the specified office of the Registrar or such
other Transfer Agent (as the case may be) to whom delivery or surrender of such
form of transfer or Certificate shall have been made or, at the option of the holder
making such delivery or surrender as aforesaid and as specified in the relevant form
of transfer or otherwise in writing, be mailed by uninsured post at the risk of the
holder entitled to the new Certificate to such address as may be so specified, unless
such holder requests otherwise and pays in advance to the Registrar or the relevant
Transfer Agent the costs of such other method of delivery and/or such insurance as
it may specify. In this Condition 2(d), “business day” means a day (other than a
Saturday or Sunday) on which banks are open for business in the place of the
specified office of the Registrar or the other relevant Transfer Agent (as the case
may be).

Transfers Free of Charge: Transfers of Perpetual Securities and Certificates on
registration, transfer, exercise of an option or partial redemption shall be effected
without charge by or on behalf of the Issuer, the Guarantor, the Registrar or the
Transfer Agents, but upon payment of any tax or other governmental charges that
may be imposed in relation to it (or the giving of such indemnity and/or security
and/or prefunding as the Registrar or the relevant Transfer Agent may require) in
respect of such tax or charges.
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Closed Periods: No Perpetual Securityholder may require the transfer of a
Registered Perpetual Security to be registered (i) during the period of 15 days prior
to any date on which Perpetual Securities may be called for redemption by the Issuer
at its option pursuant to Condition 5(b), (ii) after any such Perpetual Security has
been called for redemption or (iii) during the period of seven days ending on (and
including) any Record Date (as defined in Condition 6(b)(ii)).

3 Status and Guarantee

(a)

(b)

Senior Perpetual Securities: This Condition 3(a) applies to Perpetual Securities
that are Senior Perpetual Securities (being the Perpetual Securities that specify their
status as senior in the applicable Pricing Supplement).

(i) Status of Senior Perpetual Securities

The Senior Perpetual Securities and Coupons relating to them constitute direct,
unconditional, unsubordinated and unsecured obligations of the Issuer and
shall at all times rank pari passu, without any preference or priority among
themselves, and pari passu with all other present and future unsecured
obligations (other than subordinated obligations and priorities created by law)
of the Issuer.

(i) Guarantee of Senior Perpetual Securities

The payment of all sums which are due and payable by the Issuer (where the
Issuer is not ESR) under the Trust Deed, the Senior Perpetual Securities and
the Coupons relating to them are unconditionally and irrevocably guaranteed by
the Guarantor. The obligations of the Guarantor under the Senior Guarantee (as
defined in the Trust Deed) are contained in the Trust Deed. The payment
obligations of the Guarantor under the Senior Guarantee constitute direct,
unconditional, unsubordinated and unsecured obligations of the Guarantor and
shall rank pari passu with all other present and future unsecured obligations
(other than subordinated obligations and priorities created by law) of the
Guarantor.

Subordinated Perpetual Securities: This Condition 3(b) applies to Perpetual
Securities that are Subordinated Perpetual Securities (being the Perpetual
Securities that specify their status as subordinated in the applicable Pricing
Supplement).

(i) Status of Subordinated Perpetual Securities

The Subordinated Perpetual Securities and Coupons relating to them constitute
direct, unconditional, subordinated and unsecured obligations of the Issuer and
shall at all times rank pari passu, without any preference or priority among
themselves, and pari passu with any Parity Obligations of (in the case where
the Issuer is not ESR) the Issuer or (in the case where the Issuer is ESR) ESR.
The rights and claims of the Perpetual Securityholders and Couponholders in
respect of the Subordinated Perpetual Securities are subordinated as provided
in this Condition 3(b).

In these Conditions, “Parity Obligation” means:
(i) in the case where the Issuer is not ESR, any instrument or security

(including without limitation any preference shares) issued, entered into or
guaranteed by the Issuer (1) which ranks or is expressed to rank, by its
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(iil)

terms or by operation of law, pari passu with the Subordinated Perpetual
Securities of the Issuer and (2) the terms of which provide that the making
of payments thereon or distributions in respect thereof are fully at the
discretion of the Issuer and/or, in the case of an instrument or security
guaranteed by the Issuer, the issuer thereof; and

(ii) in the case of ESR, any instrument or security (including without limitation
any preference shares) issued, entered into or guaranteed by ESR (1)
which ranks or is expressed to rank, by its terms or by operation of law,
pari passu with (where the Issuer is ESR) the Subordinated Perpetual
Securities or (where the Guarantor is ESR) the Subordinated Guarantee
and (2) the terms of which provide that the making of payments thereon or
distributions in respect thereof are fully at the discretion of ESR and/or, in
the case of an instrument or security guaranteed by ESR, the issuer
thereof; or

(iii) as otherwise specified in the applicable Pricing Supplement.
Ranking of claims on winding-up — Issuer

Subject to the insolvency laws of the Issuer’s jurisdiction of incorporation and
other applicable laws, in the event that a final and effective order or resolution
for the winding-up of the Issuer is passed, the rights of the Perpetual
Securityholders and Couponholders in respect of Subordinated Perpetual
Securities to payment of principal of and distribution on the Subordinated
Perpetual Securities and the Coupons relating to them are expressly
subordinated and subject in right of payment to the prior payment in full of all
claims of senior creditors of the Issuer but at least pari passu with all other
subordinated obligations of the Issuer that are not expressed by their terms to
rank junior to the Subordinated Perpetual Securities and in priority to the claims
of shareholders of the Issuer and/or as otherwise specified in the applicable
Pricing Supplement.

In these Conditions, “winding-up” means bankruptcy, termination, winding-up,
liquidation, receivership or similar proceedings.

No set-off — Issuer

Subject to applicable law, no holder of Subordinated Perpetual Securities or
any Coupons relating to them may exercise, claim or plead any right of set-off,
deduction, withholding or retention in respect of any amount owed to it by the
Issuer in respect of, or arising under or in connection with the Subordinated
Perpetual Securities or Coupons relating to them, and each holder of
Subordinated Perpetual Securities or any Coupons relating to them shall, by
virtue of his holding of any Subordinated Perpetual Securities or Coupons
relating to them, be deemed to have waived all such rights of set-off, deduction,
withholding or retention against the Issuer. Notwithstanding the preceding
sentence, if any of the amounts owing to any holder of Subordinated Perpetual
Securities or any Coupons relating to them by the Issuer in respect of, or arising
under or in connection with the Subordinated Perpetual Securities or Coupons
relating to them is discharged by set-off, such holder of Subordinated Perpetual
Securities or any Coupons relating to them shall, subject to applicable law,
immediately pay an amount equal to the amount of such discharge to the Issuer
(or, in the event of the winding-up or administration of the Issuer, the liquidator
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(iv)

(V)

or, as appropriate, administrator of the Issuer) and, until such time as payment
is made, shall hold such amount in trust for the Issuer (or the liquidator or, as
appropriate, administrator of the Issuer) and accordingly any such discharge
shall be deemed not to have taken place.

Guarantee of Subordinated Perpetual Securities

The payment of all sums which are payable by the Issuer (where the Issuer is
not ESR) under the Trust Deed, the Subordinated Perpetual Securities and the
Coupons relating to them are unconditionally and irrevocably guaranteed on a
subordinated basis by the Guarantor. The obligations of the Guarantor under
the Subordinated Guarantee are contained in the Trust Deed. The payment
obligations of the Guarantor under the Subordinated Guarantee constitute
direct, unconditional, subordinated and unsecured obligations of the Guarantor
and shall rank pari passu with any Parity Obligations of ESR. The rights and
claims of the Perpetual Securityholders in respect of the Subordinated
Guarantee are subordinated as provided in this Condition 3(b).

Ranking of claims on winding up — Guarantor

Subject to the insolvency laws of the Cayman Islands and other applicable laws,
in the event that a final and effective order or resolution for the winding-up of
the Guarantor is passed, the rights of the Perpetual Securityholders and
Couponholders in respect of the Subordinated Guarantee to payment of
principal of and distribution on the Subordinated Perpetual Securities and the
Coupons relating to them are expressly subordinated and subject in right of
payment to the prior payment in full of all claims of senior creditors of the
Guarantor but at least pari passu with all other subordinated obligations of the
Guarantor that are not expressed by their terms to rank junior in respect of the
Subordinated Guarantee and in priority to the claims of shareholders of the
Guarantor and/or as otherwise specified in the applicable Pricing Supplement.

No set-off — Guarantor

Subject to applicable law, no holder of Subordinated Perpetual Securities or
any Coupons relating to them may exercise, claim or plead any right of set-off,
deduction, withholding or retention in respect of any amount owed to it by the
Guarantor in respect of, or arising under or in connection with, the Subordinated
Guarantee, and each holder of Subordinated Perpetual Securities or any
Coupons relating to them shall, by virtue of his holding of any Subordinated
Perpetual Securities or Coupons relating to them, be deemed to have waived all
such rights of set-off, deduction, withholding or retention against the Guarantor.
Notwithstanding the preceding sentence, if any of the amounts owing to any
holder of Subordinated Perpetual Securities or any Coupons relating to them by
the Guarantor in respect of, or arising under or in connection with, the
Subordinated Guarantee is discharged by set-off, such holder of Subordinated
Perpetual Securities or any Coupons relating to them shall, subject to
applicable law, immediately pay an amount equal to the amount of such
discharge to the Guarantor (or, in the event of its winding-up or administration,
the liquidator or, as appropriate, administrator of the Guarantor) and, until such
time as payment is made, shall hold such amount in trust for the Guarantor (or
the liquidator or, as appropriate, administrator of the Guarantor) and
accordingly any such discharge shall be deemed not to have taken place.
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4

Distribution and other Calculations

1
(a)

Distribution on Fixed Rate Perpetual Securities
Distribution Rate and Accrual

Each Fixed Rate Perpetual Security confers a right to receive distribution on its
Calculation Amount (as defined in Condition 4(ll)(c)) from the Distribution
Commencement Date in respect thereof and as shown on the face of such Perpetual
Security at the rate per annum (expressed as a percentage) equal to the Distribution
Rate shown on the face of such Perpetual Security payable in arrear on each
Distribution Payment Date or Distribution Payment Dates shown on the face of such
Perpetual Security in each year.

The first payment of distribution will be made on the Distribution Payment Date next
following the Distribution Commencement Date (and if the Distribution
Commencement Date is not a Distribution Payment Date, will amount to the Initial
Broken Amount shown on the face of such Perpetual Security).

Distribution will cease to accrue on each Fixed Rate Perpetual Security from the due
date for redemption thereof unless, upon due presentation thereof and subject to the
provisions of the Trust Deed, payment of principal is improperly withheld or refused,
in which event distribution at such rate will continue to accrue (as well after as before
judgment) at the rate and in the manner provided in this Condition 4(l) to the
Relevant Date (as defined in Condition 7).

Distribution Rate
The Distribution Rate applicable to each Fixed Rate Perpetual Security shall be:
(i) (if no Reset Date is specified in the applicable Pricing Supplement),

(1) if no Step-Up Margin is specified in the applicable Pricing Supplement, the
rate shown on the face of such Perpetual Security; or

(2) if a Step-Up Margin is specified in the applicable Pricing Supplement, (A)
for the period from (and including) the Distribution Commencement Date to
(but excluding) the Step-Up Date specified in the applicable Pricing
Supplement, the rate shown on the face of such Perpetual Security and (B)
for the period from (and including) the Step-Up Date specified in the
applicable Pricing Supplement, the rate shown on the face of such
Perpetual Security plus the Step-Up Margin (as specified in the applicable
Pricing Supplement); and

(i) (if a Reset Date is specified in the applicable Pricing Supplement), (1) for the
period from (and including) the Distribution Commencement Date to (but
excluding) the First Reset Date specified in the applicable Pricing Supplement,
the rate shown on the face of such Perpetual Security and (2) for the period
from (and including) the First Reset Date and each Reset Date (as shown in the
applicable Pricing Supplement) falling thereafter to (but excluding) the
immediately following Reset Date, the Reset Distribution Rate (as specified in
the applicable Pricing Supplement).

Calculation of Reset Distribution Rate

The Calculation Agent will, on the second business day prior to each Reset Date,
calculate the applicable Reset Distribution Rate payable in respect of each
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Perpetual Security. The Calculation Agent will cause the applicable Reset
Distribution Rate to be notified to the Issuing and Paying Agent, the Trustee, the
Registrar, the Issuer and the Guarantor as soon as possible after its determination
but in no event later than the fourth business day thereafter. All notifications,
opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition 4 by the Calculation
Agent will (in the absence of manifest error) be binding on the Issuer, the Guarantor,
the Issuing and Paying Agent, the other Paying Agents, the Registrar, the Transfer
Agent and the Perpetual Securityholders and (except as provided in the Agency
Agreement) no liability to any such person will attach to the Calculation Agent in
connection with the exercise or non-exercise by it of its powers, duties and
discretions for such purposes.

Publication of Relevant Reset Distribution Rate

The Issuer shall cause notice of the then applicable Reset Distribution Rate to be
notified to the Perpetual Securityholders in accordance with Condition 14 as soon as
possible after determination thereof.

Determination or Calculation by Trustee

If the Calculation Agent does not at any material time determine or calculate the
applicable Reset Distribution Rate, the Trustee may, but shall not be obliged to
appoint an agent to do so. If it does so, such agent shall apply the provisions of this
Condition 4(l), with any necessary consequential amendments, to the extent that, in
its opinion, it can do so, and in all other respects, it shall do so in such manner as
it shall deem fair and reasonable in all the circumstances.

Calculations

In the case of a Fixed Rate Perpetual Security, distribution in respect of a period of
less than one year will be calculated on the Day Count Fraction specified hereon.
The amount of distribution payable per Calculation Amount in respect of any
Perpetual Security shall be calculated by multiplying the product of the Distribution
Rate and the Calculation Amount, by the Day Count Fraction shown on the Perpetual
Security.

Distribution on Floating Rate Perpetual Securities
Distribution Payment Dates

Each Floating Rate Perpetual Security confers a right to receive distribution on its
Calculation Amount from the Distribution Commencement Date in respect thereof
and as shown on the face of such Perpetual Security, and such distribution will be
payable in arrear on each distribution payment date (“Distribution Payment Date”).
Such Distribution Payment Date(s) is/are either shown hereon as Specified
Distribution Payment Date(s) or, if no Specified Distribution Payment Date(s) is/are
shown hereon, Distribution Payment Date shall mean each date which (save as
mentioned in these Conditions) falls the number of months specified as the
Distribution Period on the face of the Perpetual Security (the “Specified Number of
Months”) after the preceding Distribution Payment Date or, in the case of the first
Distribution Payment Date, after the Distribution Commencement Date (and which
corresponds numerically with such preceding Distribution Payment Date or the
Distribution Commencement Date, as the case may be).
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If any Distribution Payment Date referred to in these Conditions that is specified to
be subject to adjustment in accordance with a Business Day Convention would
otherwise fall on a day that is not a business day (as defined below), then if the
Business Day Convention specified is (1) the Floating Rate Business Day
Convention, such date shall be postponed to the next day which is a business day
unless it would thereby fall into the next calendar month, in which event (i) such date
shall be brought forward to the immediately preceding business day and (ii) each
subsequent such date shall be the last business day of the month in which such date
would have fallen had it not been subject to adjustment, (2) the Following Business
Day Convention, such date shall be postponed to the next day that is a business day,
(3) the Modified Following Business Day Convention, such date shall be postponed
to the next day that is a business day unless it would thereby fall into the next
calendar month, in which event such date shall be brought forward to the
immediately preceding business day or (4) the Preceding Business Day Convention,
such date shall be brought forward to the immediately preceding business day.

The period beginning on (and including) the Distribution Commencement Date and
ending on (but excluding) the first Distribution Payment Date and each successive
period beginning on (and including) a Distribution Payment Date and ending on (but
excluding) the next succeeding Distribution Payment Date is herein called a
“Distribution Period”.

Distribution will cease to accrue on each Floating Rate Perpetual Security from the
due date for redemption thereof unless, upon due presentation and subject to the
provisions of the Trust Deed, payment of the Redemption Amount is improperly
withheld or refused, in which event distribution will continue to accrue (as well after
as before judgment) at the rate and in the manner provided in this Condition 4(ll) to
the Relevant Date.

Distribution Rate for Floating Rate Perpetual Securities: The Distribution Rate in
respect of Floating Rate Perpetual Securities for each Distribution Period shall be
determined in the manner specified hereon and the provisions below relating to
either ISDA Determination or Screen Rate Determination shall apply, depending
upon which is specified hereon.

(i) ISDA Determination for Floating Rate Perpetual Securities

Where ISDA Determination is specified hereon as the manner in which the
Distribution Rate is to be determined, the Distribution Rate for each Distribution
Period shall be determined by the Calculation Agent as a rate equal to the
relevant ISDA Rate. For the purposes of this sub-paragraph (i), “ISDA Rate” for
a Distribution Period means a rate equal to the Floating Rate that would be
determined by the Calculation Agent under a Swap Transaction under the terms
of an agreement incorporating the ISDA Definitions and under which:

(A) the Floating Rate Option is as specified hereon;
(B) the Designated Maturity is a period specified hereon; and

(C) the relevant Reset Date is the first day of that Distribution Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (i), “Floating Rate”, “Calculation
Agent”, “Floating Rate Option”, “Designhated Maturity”, “Reset Date” and
“Swap Transaction” have the meanings given to those terms in the ISDA
Definitions.
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(i) Screen Rate Determination for Floating Rate Perpetual Securities where the
Reference Rate is not specified as being SIBOR or SOR

(A)

(B)

Where Screen Rate Determination is specified hereon as the manner in
which the Distribution Rate is to be determined, the Distribution Rate for
each Distribution Period will, subject as provided below, be either:

(I) the offered quotation; or
(1) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which
appears or appear, as the case may be, on the Relevant Screen Page as
at either 11.00 a.m. (London time in the case of LIBOR or Brussels time in
the case of EURIBOR or Hong Kong time in the case of HIBOR) or if, at or
around that time it is notified that the fixing will be published at 2.30 p.m.
(Hong Kong time), then as of 2.30 p.m. (in the case of CNH HIBOR) on the
Distribution Determination Date in question as determined by the
Calculation Agent. If five or more of such offered quotations are available
on the Relevant Screen Page, the highest (or, if there is more than one
such highest quotation, one only of such quotations) and the lowest (or, if
there is more than one such lowest quotation, one only of such quotations)
shall be disregarded by the Calculation Agent for the purpose of
determining the arithmetic mean of such offered quotations.

If the Reference Rate from time to time in respect of Floating Rate
Perpetual Securities is specified hereon as being other than LIBOR,
EURIBOR, HIBOR or CNH HIBOR, the Distribution Rate in respect of such
Perpetual Securities will be determined in accordance with the Pricing
Supplement;

If the Relevant Screen Page is not available or if, sub-paragraph (A)(l)
above applies and no such offered quotation appears on the Relevant
Screen Page or if sub-paragraph (A)(ll) above applies and fewer than
three such offered quotations appear on the Relevant Screen Page in each
case as at the time specified above, subject as provided below, the
Calculation Agent shall request, if the Reference Rate is LIBOR, the
principal London office of each of the Reference Banks or, if the Reference
Rate is EURIBOR, the principal Euro-zone office of each of the Reference
Banks or, if the Reference Rate is HIBOR or CNH HIBOR, the principal
Hong Kong office of each of the Reference Banks, to provide the
Calculation Agent with its offered quotation (expressed as a percentage
rate per annum) for the Reference Rate if the Reference Rate is LIBOR, at
approximately 11.00 a.m. (London time), or if the Reference Rate is
EURIBOR, at approximately 11.00 a.m. (Brussels time), or if the Reference
Rate is HIBOR, at approximately 11.00 a.m. (Hong Kong time) or, if the
Reference Rate is CNH HIBOR, at approximately 11.15 a.m. (Hong Kong
time) or if, at or around that time it is notified that the fixing will be
published at 2.30 p.m. (Hong Kong time), then as of 2.30 p.m., on the
Distribution Determination Date in question. If two or more of the
Reference Banks provide the Calculation Agent with such offered
quotations, the Distribution Rate for such Distribution Period shall be the
arithmetic mean of such offered quotations as determined by the
Calculation Agent; and
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(C)

If sub-paragraph (B) above applies and the Calculation Agent determines
that fewer than two Reference Banks are providing offered quotations,
subject as provided below, the Distribution Rate shall be the arithmetic
mean of the rates per annum (expressed as a percentage) as
communicated to (and at the request of) the Calculation Agent by the
Reference Banks or any two or more of them, at which such banks were
offered, if the Reference Rate is LIBOR, at approximately 11.00 a.m.
(London time) or, if the Reference Rate is EURIBOR, at approximately
11.00 a.m. (Brussels time), or if the Reference Rate is HIBOR, at
approximately 11.00 a.m. (Hong Kong time) or, if the Reference Rate is
CNH HIBOR, at approximately 11.15 a.m. (Hong Kong time) or if, at or
around that time it is notified that the fixing will be published at 2.30 p.m.
(Hong Kong time), then as of 2.30 p.m., on the relevant Distribution
Determination Date, deposits in the Relevant Currency for a period equal
to that which would have been used for the Reference Rate by leading
banks in, if the Reference Rate is LIBOR, the London inter-bank market or,
if the Reference Rate is EURIBOR, the Euro-zone inter-bank market or, if
the Reference Rate is HIBOR or CNH HIBOR, the Hong Kong inter-bank
market, as the case may be, or, if fewer than two of the Reference Banks
provide the Calculation Agent with such offered rates, the offered rate for
deposits in the Relevant Currency for a period equal to that which would
have been used for the Reference Rate, or the arithmetic mean of the
offered rates for deposits in the Relevant Currency for a period equal to
that which would have been used for the Reference Rate, at which, if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if
the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels
time), or if the Reference Rate is HIBOR, at approximately 11.00 a.m.
(Hong Kong time) or, if the Reference Rate is CNH HIBOR, at
approximately 11.15 a.m. (Hong Kong time) or if, at or around that time it
is notified that the fixing will be published at 2.30 p.m. (Hong Kong time),
then as of 2.30 p.m., on the relevant Distribution Determination Date, any
one or more banks (which bank or banks is or are in the opinion of the
Trustee and the Issuer suitable for such purpose) informs the Calculation
Agent it is quoting to leading banks in, if the Reference Rate is LIBOR, the
London inter-bank market or, if the Reference Rate is EURIBOR, the
Euro-zone inter-bank market or, if the Reference Rate is HIBOR or CNH
HIBOR, the Hong Kong inter-bank market, as the case may be, provided
that, if the Distribution Rate cannot be determined in accordance with the
foregoing provisions of this paragraph, the Distribution Rate shall be
determined as at the last preceding Distribution Determination Date
(though substituting, where a different Margin or Maximum or Minimum
Distribution Rate is to be applied to the relevant Distribution Period from
that which applied to the last preceding Distribution Period, the Margin or
Maximum Distribution Rate or Minimum Distribution Rate relating to the
relevant Distribution Period, in place of the Margin or Maximum
Distribution Rate or Minimum Distribution Rate relating to that last
preceding Distribution Period).
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(iii) Screen Rate Determination for Floating Rate Perpetual Securities where the
Reference Rate is specified as being SIBOR or SOR

(A)

(B)

Each Floating Rate Perpetual Security where the Reference Rate is
specified as being SIBOR (in which case such Perpetual Security will be a
SIBOR Perpetual Security) or SOR (in which case such Perpetual Security
will be a Swap Rate Perpetual Security) confers a right to receive
distribution at a floating rate determined by reference to a Benchmark as
specified hereon or in any case such other Benchmark as specified
hereon;

The Distribution Rate payable from time to time in respect of each Floating
Rate Perpetual Security under this Condition 4(ll)(b)(iii) will be determined
by the Calculation Agent on the basis of the following provisions:

(I) in the case of Floating Rate Perpetual Securities which are SIBOR
Perpetual Securities:

(aa) the Calculation Agent will, at or about the Relevant Time on the
relevant Distribution Determination Date in respect of each
Distribution Period, determine the Distribution Rate for such
Distribution Period which shall be the offered rate for deposits in
Singapore dollars for a period equal to the duration of such
Distribution Period which appears on the Reuters Screen
ABSIRFIX1 Page under the caption “ABS SIBOR FIX — SIBOR
AND SWAP OFFER RATES — RATES AT 11.00 A.M.
SINGAPORE TIME” and the column headed “SGD SIBOR” (or
such other replacement page thereof or such other Relevant
Screen Page);

(bb) if no such rate appears on the Reuters Screen ABSIRFIX1 Page
(or such other replacement page thereof or, if no rate appears,
on such other Relevant Screen Page) or if Reuters Screen
ABSIRFIX1 page (or such other replacement page thereof or
such other Relevant Screen Page) is unavailable for any reason,
the Calculation Agent will request the principal Singapore offices
of each of the Reference Banks to provide the Calculation Agent
with the rate at which deposits in Singapore dollars are offered
by it at approximately the Relevant Time on the Distribution
Determination Date to prime banks in the Singapore inter-bank
market for a period equivalent to the duration of such
Distribution Period commencing on such Distribution Payment
Date in an amount comparable to the aggregate nominal amount
of the relevant Floating Rate Perpetual Securities. The
Distribution Rate for such Distribution Period shall be the
arithmetic mean (rounded up, if necessary, to the nearest four
decimal places) of such offered quotations, as determined by the
Calculation Agent;

(cc) if on any Distribution Determination Date two but not all the
Reference Banks provide the Calculation Agent with such
quotations, the Distribution Rate for the relevant Distribution
Period shall be determined in accordance with sub-paragraph
(bb) above on the basis of the quotations of those Reference
Banks providing such quotations; and
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(dd)

if on any Distribution Determination Date one only or none of the
Reference Banks provides the Calculation Agent with such
quotations, the Distribution Rate for the relevant Distribution
Period shall be the rate per annum which the Calculation Agent
determines to be the arithmetic mean (rounded up, if necessary,
to the nearest four decimal places) of the rates quoted by the
Reference Banks or those of them (being at least two in number)
to the Calculation Agent at or about the Relevant Time on such
Distribution Determination Date as being their cost (including the
cost occasioned by or attributable to complying with reserves,
liquidity, deposit or other requirements imposed on them by any
relevant authority or authorities) of funding, for the relevant
Distribution Period, an amount equal to the aggregate nominal
amount of the relevant Floating Rate Perpetual Securities for
such Distribution Period by whatever means they determine to
be most appropriate or if on such Distribution Determination
Date one only or none of the Reference Banks provides the
Calculation Agent with such quotation, the rate per annum which
the Calculation Agent determines to be arithmetic mean
(rounded up, if necessary, to the nearest four decimal places) of
the prime lending rates for Singapore dollars quoted by the
Reference Banks at or about the Relevant Time on such
Distribution Determination Date;

(I) in the case of Floating Rate Perpetual Securities which are Swap
Rate Perpetual Securities

(aa)

(bb)

(cc)

the Calculation Agent will, at or about the Relevant Time on the
relevant Distribution Determination Date in respect of each
Distribution Period, determine the Distribution Rate for such
Distribution Period as being the rate which appears on the
Reuters Screen ABSFIX1 Page under the caption “SGD SOR
rates as of 11:00 hrs London Time” under the column headed
“SGD SOR” (or such replacement page thereof for the purpose
of displaying the swap rates of leading reference banks) at or
about the Relevant Time on such Distribution Determination
Date and for a period equal to the duration of such Distribution
Period;

if on any Distribution Determination Date no such rate is quoted
on Reuters Screen ABSFIX1 Page (or such other replacement
page as aforesaid) or Reuters Screen ABSFIX1 Page (or such
other replacement page as aforesaid) is unavailable for any
reason, such Calculation Agent will determine the Distribution
Rate for such Distribution Period as being the rate (or, if there is
more than one rate which is published, the arithmetic mean of
those rates (rounded up, if necessary, to the nearest four
decimal places)) for a period equal to the duration of such
Distribution Period published by a recognised industry body
where such rate is widely used (after taking into account the
industry practice at that time), or by such other relevant authority
as such Calculation Agent may select;

if on any Distribution Determination Date such Calculation Agent

is otherwise unable to determine the Distribution Rate under
paragraphs (bb) and (cc) above, the Distribution Rate shall be
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determined by such Calculation Agent to be the rate per annum
equal to the arithmetic mean (rounded up, if necessary, to four
decimal places) of the rates quoted by the Reference Banks or
those of them (being at least two in number) to such Calculation
Agent at or about 11.00 a.m. (Singapore time) on the first
business day following such Distribution Determination Date as
being their cost (including the cost occasioned by or attributable
to complying with reserves, liquidity, deposit or other
requirements imposed on them by any relevant authority or
authorities) of funding, for the relevant Distribution Period, an
amount equal to the aggregate principal amount of the relevant
Floating Rate Perpetual Securities for such Distribution Period
by whatever means they determine to be most appropriate, or if
on such day one only or none of the Reference Banks provides
such Calculation Agent with such quotation, the Distribution
Rate for the relevant Distribution Period shall be the rate per
annum equal to the arithmetic mean (rounded up, if necessary,
to four decimal places) of the prime lending rates for Singapore
dollars quoted by the Reference Banks at or about 11.00 a.m.
(Singapore time) on such Distribution Determination Date.

(iv) On the last day of each Distribution Period, the Issuer will pay distribution on
each Floating Rate Perpetual Security to which such Distribution Period relates
at the Distribution Rate for such Distribution Period.

(v) If the Reference Rate from time to time in respect of Floating Rate Perpetual
Securities is specified in the applicable Pricing Supplement as being other than
LIBOR, EURIBOR, HIBOR, CNH HIBOR, SIBOR or SOR, the Distribution Rate
in respect of such Perpetual Securities will be determined as provided in the
applicable Pricing Supplement.

(vi) For the avoidance of doubt, in the event that the Distribution Rate in relation to
any Distribution Period is less than zero, the Distribution Rate in relation to
such Distribution Period shall be equal to zero.

Definitions
As used in these Conditions:

“Benchmark” means the rate specified as such in the applicable Pricing
Supplement;

“business day” means:

(i) in the case of Perpetual Securities denominated in Singapore dollars, a day
(other than a Saturday, Sunday or gazetted public holiday) on which commercial
banks and foreign exchange markets are open for business in Singapore;

(ii) in the case of Notes denominated in Euro, a day on which the TARGET System
is operating (a “Target Business Day”);

(iii) in the case of Perpetual Securities denominated in Renminbi, (A) if cleared
though Euroclear and Clearstream Luxembourg, a day (other than a Saturday
or Sunday or gazetted public holiday) on which commercial banks and foreign
exchange markets settle payments in Hong Kong or such other location outside
the PRC as may have been agreed between the Issuer and the Issuing and
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Paying Agent prior to the issue of the Perpetual Securities and specified in the
applicable Pricing Supplement and (B) if cleared through CDP, a day other than
a Saturday or Sunday or gazetted public holiday) on which banks and foreign
exchange markets are open for business in Singapore; and

in the case of Perpetual Securities denominated in a currency other than
Singapore dollars, Euro or Renminbi, a day (other than a Saturday, Sunday or
gazetted public holiday) on which commercial banks and foreign exchange
markets are open for business in the principal financial centre for that currency;

“Calculation Amount” means the amount specified as such on the face of any
Perpetual Security, or if no such amount is so specified, the Denomination Amount
of such Perpetual Security as shown on the face thereof;

“Day Count Fraction” means, in respect of the calculation of an amount of
distribution on any Perpetual Security for any period of time (from and including the
first day of such period to but excluding the last) (whether or not constituting a
Distribution Period, the “Calculation Period”):

(i)

if “Actual/Actual” or “Actual/Actual — ISDA” is specified in the applicable
Pricing Supplement, the actual number of days in the Calculation Period divided
by 365 (or, if any portion of that Calculation Period falls in a leap year, the sum
of (A) the actual number of days in that portion of the Calculation Period falling
in a leap year divided by 366 and (B) the actual number of days in that portion
of the Calculation Period falling in a non-leap year divided by 365);

if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, the
actual number of days in the Calculation Period divided by 365;

if “Actual/360” is specified in the applicable Pricing Supplement, the actual
number of days in the Calculation Period divided by 360;

if “30/360”, “360/360” or “Bond Basis” is specified in the applicable Pricing
Supplement, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:

[360X(Y, — Y 1)]+[30x(M, — M,)]+(D, — D,)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day
immediately following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D, will be 30; and
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“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless such number would be 31 and D,
is greater than 29, in which case D, will be 30;

if “30E/360” or “Eurobond Basis” is specified in the applicable Pricing
Supplement, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:

[360X(Y, — Y 1)]+[30x(M, — M,)]+(D, — D,)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day
immediately following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless such number would be 31, in
which case D, will be 30;

if “30E/360 (ISDA)” is specified in the applicable Pricing Supplement, the
number of days in the Calculation Period divided by 360, calculated on a
formula basis as follows:

[360x(Y, —Y4)]+[30x(M, —M;)]+(D, —D5)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day
immediately following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period,

unless (i) that day is the last day of February or (ii) such number would be 31,
in which case D, will be 30; and
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“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless (i) that day is the last day of
February but not the Maturity Date or (ii) such number would be 31, in which
case D, will be 30; and

(vii) if “Actual/Actual — ICMA” is specified in the applicable Pricing Supplement,

(A) if the Calculation Period is equal to or shorter than the Determination
Period during which it falls, the number of days in the Calculation Period
divided by the product of (x) the number of days in such Determination
Period and (y) the number of Determination Periods normally ending in any
year; and

(B) if the Calculation Period is longer than one Determination Period, the sum
of:

(x) the number of days in such Calculation Period falling in the
Determination Period in which it begins divided by the product of (1)
the number of days in such Determination Period and (2) the number
of Determination Periods normally ending in any year; and

(y) the number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the number of days
in such Determination Period and (2) the number of Determination
Periods normally ending in any year

where:

“Determination Date” means the date(s) specified as such in the applicable
Pricing Supplement or, if none is so specified, the Distribution Payment Date(s);
and

“Determination Period” means the period from and including a Determination
Date in any year to but excluding the next Determination Date;

“Distribution Commencement Date” means the Issue Date or such other date as
may be specified as the Distribution Commencement Date on the face of such
Perpetual Security;

“Distribution Determination Date” means, in respect of any Distribution Period,
that number of business days prior thereto as is set out in the applicable Pricing
Supplement or on the face of the relevant Perpetual Security;

“Distribution Rate” means the distribution rate payable from time to time in respect
of this Perpetual Security and that is either specified or calculated in accordance
with the provisions hereon;

“Euro” means the lawful currency of member states of the European Union that
adopt the single currency introduced in accordance with the Treaty establishing the
European Community, as amended from time to time;

“Euro-zone” means the region comprised of member states of the European Union
that adopt the single currency in accordance with the Treaty establishing the
European Community, as amended;
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(1)

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the
International Swaps and Derivatives Association, Inc. (as the same may be updated,
amended or supplemented from time to time), unless otherwise specified hereon;

“Reference Banks” means the institutions specified in the applicable Pricing
Supplement or, if none, three major banks selected by the Issuer in the interbank
market that is most closely connected with the Benchmark;

“Reference Rate” means the rate specified as such hereon;

“Relevant Currency” means the currency specified as such hereon or, if none is
specified, the currency in which the Perpetual Securities are denominated;

“Relevant Financial Centre” means, in the case of distribution to be determined on
a Distribution Determination Date with respect to any Floating Rate Perpetual
Security, the financial centre with which the relevant Benchmark is most closely
connected or, if none is so connected, Singapore;

“Relevant Screen Page” means such page, section, caption, column or other part of
a particular information service (including, but not limited to, the Bloomberg agency
and Reuters) as may be specified hereon for the purpose of providing the
Benchmark, or such other page, section, caption, column or other part as may
replace it on that information service or on such other information service, in each
case as may be nominated by the person or organisation providing or sponsoring the
information appearing there for the purpose of displaying rates or prices comparable
to the Benchmark;

“Relevant Time” means, with respect to any Distribution Determination Date, the
local time in the Relevant Financial Centre at which it is customary to determine bid
and offered rates in respect of deposits in the Relevant Currency in the inter-bank
market in the Relevant Financial Centre;

“Renminbi” means the lawful currency for the time being of the People’s Republic of
China;

“Singapore dollars” means the lawful currency for the time being of the Republic of
Singapore; and

“TARGET System” means the Trans-European Automated Real-Time Gross
Settlement Express Transfer (known as TARGET2) System which was launched on
19 November 2007 or any successor thereto.

Calculations
Margin, Maximum/Minimum Distribution Rates and Rounding

(i) If any Margin is specified hereon (either (A) generally, or (B) in relation to one
or more Distribution Periods), an adjustment shall be made to all Distribution
Rates, in the case of (A), or the Distribution Rates for the specified Distribution
Periods, in the case of (B), calculated in accordance with Condition 4(Il) above
by adding (if a positive number) or subtracting (if a negative number) the
absolute value of such Margin, subject always to the next paragraph.
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(b)

(c)

(ii) If any Maximum Distribution Rate or Minimum Distribution Rate is specified
hereon, then any Distribution Rate shall be subject to such maximum or
minimum, as the case may be.

(iii) For the purposes of any calculations required pursuant to these Conditions
(unless otherwise specified), (A) all percentages resulting from such
calculations shall be rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point (with halves being rounded up), (B)
all figures shall be rounded to seven significant figures (with halves being
rounded up) and (C) all currency amounts that fall due and payable shall be
rounded to the nearest unit of such currency (with halves being rounded up),
save in the case of yen, which shall be rounded down to the nearest yen. For
these purposes “unit” means the lowest amount of such currency that is
available as legal tender in the country or countries of such currency.

Determination of Distribution Rate and Calculation of Distribution Amounts

The Calculation Agent will, as soon as practicable after the Relevant Time on each
Distribution Determination Date determine the Distribution Rate and calculate the
amount of distribution payable (the “Distribution Amounts”) in respect of each
Calculation Amount of the relevant Floating Rate Perpetual Securities for the
relevant Distribution Period. The amount of distribution payable per Calculation
Amount in respect of any Floating Rate Perpetual Security shall be calculated by
multiplying the product of the Distribution Rate and the Calculation Amount, by the
Day Count Fraction shown on the Perpetual Security. The determination of any rate
or amount, the obtaining of each quotation and the making of each determination or
calculation by the Calculation Agent shall (in the absence of manifest error) be final
and binding upon all parties.

Notification

The Calculation Agent will cause the Distribution Rate and the Distribution Amounts
for each Distribution Period and the relevant Distribution Payment Date to be notified
to the Issuing and Paying Agent, the Trustee, the Issuer and the Guarantor as soon
as possible after their determination but in no event later than the fourth business
day thereafter. In the case of Floating Rate Perpetual Securities, if so required by the
Issuer, the Calculation Agent will also cause the Distribution Rate and the
Distribution Amounts for each Distribution Period and the relevant Distribution
Payment Date to be notified to Perpetual Securityholders in accordance with
Condition 14 as soon as possible after their determination. The Distribution Amounts
and the Distribution Payment Date so notified may subsequently be amended (or
appropriate alternative arrangements made by way of adjustment) without notice in
the event of an extension or shortening of the Distribution Period by reason of any
Distribution Payment Date not being a business day. If an Enforcement Event occurs
in relation to the Floating Rate Perpetual Securities, the Distribution Rate and
Distribution Amounts payable in respect of the Floating Rate Perpetual Securities
shall nevertheless continue to be calculated as previously in accordance with this
Condition but no publication of the Distribution Rate and Distribution Amounts need
to be made unless the Trustee requires otherwise.

Determination or Calculation by the Trustee

If the Calculation Agent does not at any material time determine or calculate the
Distribution Rate for a Distribution Period or any Distribution Amount, the Trustee
may, but shall not be obliged to, appoint an agent to do so. If it does so, such agent

132



()

shall apply the provisions of this Condition 4, with any necessary consequential
amendments, to the extent that, in its opinion, it can do so, and, in all other respects,
it shall do so in such manner as it shall deem fair and reasonable in all the
circumstances.

Calculation Agent and Reference Banks

The Issuer will procure that, so long as any Floating Rate Perpetual Security remains
outstanding (as defined in the Trust Deed), there shall at all times be three
Reference Banks (or such other number as may be required) and, so long as any
Floating Rate Perpetual Security remains outstanding, there shall at all times be a
Calculation Agent. If any Reference Bank (acting through its relevant office) is
unable or unwilling to continue to act as a Reference Bank or the Calculation Agent
is unable or unwilling to act as such or if the Calculation Agent fails duly to establish
the Distribution Rate for any Distribution Period or to calculate the Distribution
Amounts, the Issuer will appoint another bank with an office in the Relevant
Financial Centre to act as such in its place. The Calculation Agent may not resign
from its duties without a successor having been appointed as aforesaid.

Distribution Discretion
Distribution Deferral

If Distribution Deferral is set out hereon, the Issuer may, at its sole discretion, elect
not to pay a distribution (or to pay only part of a distribution) which is scheduled to
be paid on a Distribution Payment Date by giving notice (an “Deferral Election
Notice”) to the Trustee, the Issuing and Paying Agent and the Perpetual
Securityholders (in accordance with Condition 14) not more than 20 nor less than
five business days (or such other notice period as may be specified hereon) prior to
a scheduled Distribution Payment Date.

If Dividend Pusher is set out hereon, the Issuer may not elect to defer any
distribution if during the Reference Period (as specified in the applicable Pricing
Supplement) ending on the day before that scheduled Distribution Payment Date,
either or both of the following have occurred:

(i) a discretionary dividend, distribution or other payment has been declared or
paid on or in respect of the Issuer’s Junior Obligations or (except on a pro rata
basis) Parity Obligations or (in the case where the Issuer is not ESR) the
Guarantor’s Junior Obligations or (except on a pro rata basis) Parity
Obligations; or

(if) any of the Issuer’s or (in the case where the Issuer is not ESR) the Guarantor’s
Junior Obligations or (except on a pro rata basis) Parity Obligations has been
redeemed, reduced, cancelled, bought back or acquired for any consideration
on a discretionary basis; and/or

(iii) as otherwise specified in the applicable Pricing Supplement,

in each case, other than (1) in connection with any employee benefit plan or similar
arrangements with or for the benefit of the employees, directors or consultants of the
Group (as defined in the Trust Deed) or (2) as a result of the exchange or conversion
of Parity Obligations of ESR or (in the case where the Issuer is not ESR) Parity
Obligations of the Issuer for Junior Obligations of ESR or the Issuer (a “Compulsory
Distribution Payment Event”) and/or as otherwise specified in the applicable
Pricing Supplement.
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In these Conditions, “Junior Obligation” means:

(i) in the case where the Issuer is not ESR, any of its ordinary shares and any
class of its share capital and any other instruments or securities (including
without limitation any preference shares or subordinated perpetual securities)
issued, entered into or guaranteed by the Issuer that ranks or is expressed to
rank, whether by its terms or by operation of law, junior to the Perpetual
Securities; and

(ii) inthe case of ESR, any of its ordinary shares and any class of its share capital
and any instruments or securities (including and without limitation any
preference shares or subordinated perpetual securities) issued, entered into or
guaranteed by ESR that ranks or is expressed to rank, whether by its terms or
by operation of law, junior to the Perpetual Capital Securities or, as the case
may be, the Senior Guarantee or the Subordinated Guarantee, as applicable; or

(iii) as otherwise specified in the applicable Pricing Supplement.

Each Deferral Election Notice shall be accompanied, in the case of the notice to the
Trustee and the Issuing and Paying Agent, by a certificate signed by two directors of
the Issuer who are also Authorised Signatories of the Issuer or by one director of the
Issuer who is also an Authorised Signatory of the Issuer and by another Authorised
Signatory of the Issuer or, in the case where the Issuer is ESR, a certificate signed
by two directors of ESR who are also Authorised Signatories of ESR or by one
director of ESR who is also an Authorised Signatory of ESR and by another
Authorised Signatory of ESR confirming that no Compulsory Distribution Payment
Event has occurred. Any such certificate shall be conclusive evidence that no
Compulsory Distribution Payment Event has occurred and the Trustee and the
Issuing and Paying Agent shall be entitled to rely without any obligation to verify the
same and without liability to any Perpetual Securityholder or any other person on any
Deferral Election Notice or any certificate as aforementioned. Each Deferral Election
Notice shall be conclusive and binding on the Perpetual Securityholders.

No Obligation to Pay

If Distribution Deferral is set out hereon and subject to Condition 4(IV)(c) and
Condition 4(1V)(d), the Issuer shall have no obligation to pay any distribution on any
Distribution Payment Date and any failure to pay a distribution in whole or in part
shall not constitute a default of the Issuer in respect of the Perpetual Securities or
of the Guarantor in respect of the Senior Guarantee or the Subordinated Guarantee,
as the case may be.

Non-Cumulative Deferral and Cumulative Deferral

(i) If Non-Cumulative Deferral is set out hereon, any distribution deferred pursuant
to this Condition 4(IV) is non-cumulative and will not accrue interest. The Issuer
is not under any obligation to pay that or any other distributions that have not
been paid in whole or in part. The Issuer may, at its sole discretion, and at any
time, elect to pay an amount up to the amount of distribution which is unpaid
(“Optional Distribution”) (in whole or in part) by complying with the notice
requirements in Condition 4(IV)(e). There is no limit on the number of times or
the extent of the amount with respect to which the Issuer can elect not to pay
distributions pursuant to this Condition 4(IV).
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(d)

Any partial payment of outstanding Optional Distribution by the Issuer shall be
shared by the holders of all outstanding Perpetual Securities and the Coupons
related to them on a pro rata basis.

(ii) If Cumulative Deferral is set out hereon, any distribution deferred pursuant to
this Condition 4(1V) shall constitute “Arrears of Distribution”. The Issuer may,
at its sole discretion, elect to (in the circumstances set out in Condition 4(IV)(a))
further defer any Arrears of Distribution by complying with the foregoing notice
requirement applicable to any deferral of an accrued distribution. The Issuer is
not subject to any limit as to the number of times distributions and Arrears of
Distribution can or shall be deferred pursuant to this Condition 4(1V) except that
this Condition 4(1V)(c) shall be complied with until all outstanding Arrears of
Distribution have been paid in full.

(iii) If Additional Distribution is set out hereon, each amount of Arrears of
Distribution shall bear interest as if it constituted the principal of the Perpetual
Securities at the Distribution Rate and the amount of such interest (the
“Additional Distribution Amount”) with respect to Arrears of Distribution shall
be due and payable pursuant to this Condition 4 and shall be calculated by
applying the applicable Distribution Rate to the amount of the Arrears of
Distribution and otherwise mutatis mutandis as provided in the foregoing
provisions of this Condition 4. The Additional Distribution Amount accrued up to
any Distribution Payment Date shall be added, for the purpose of calculating the
Additional Distribution Amount accruing thereafter, to the amount of Arrears of
Distribution remaining unpaid on such Distribution Payment Date so that it will
itself become Arrears of Distribution.

Restrictions in the case of Non-Payment

If Dividend Stopper is set out hereon and on any Distribution Payment Date,
payments of all distribution scheduled to be made on such date are not made in full
by reason of this Condition 4(IV), the Issuer and the Guarantor shall not and ESR
shall procure that none of ESR’s subsidiaries shall:

(i) declare or pay any dividends, distributions or make any other payment on, and
will procure that no dividend, distribution or other payment is made on, any of
the Issuer’s or (in the case where the Issuer is not ESR) the Guarantor’s Junior
Obligations or (except on a pro rata basis) Parity Obligations; or

(i) redeem, reduce, cancel, buy-back or acquire for any consideration, and will
procure that no redemption, reduction, cancellation, buy-back or acquisition for
any consideration is made in respect of, any of the Issuer’s or (in the case
where the Issuer is not ESR) the Guarantor’s Junior Obligations or (except on
a pro rata basis) Parity Obligations,

in each case other than (1) in connection with any employee benefit plan or similar
arrangements with or for the benefit of the employees, directors or consultants of the
Group or (2) as a result of the exchange or conversion of Parity Obligations of ESR
or (in the case where the Issuer is not ESR) Parity Obligations of the Issuer for
Junior Obligations of ESR or the Issuer, unless and until (A) (if Cumulative Deferral
is specified as being applicable in the applicable Pricing Supplement) the Issuer has
satisfied in full all outstanding Arrears of Distribution, (B) (if Non-Cumulative Deferral
is specified as being applicable in the applicable Pricing Supplement) a redemption
of all the outstanding Perpetual Securities has occurred, the next scheduled
distribution has been paid in full or an Optional Distribution equal to the amount of
a distribution payable with respect to the most recent Distribution Payment Date that
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was unpaid in full or in part, has been paid in full or (C) the Issuer or, as the case
may be, the Guarantor, is permitted to do so by an Extraordinary Resolution (as
defined in the Trust Deed) of the Perpetual Securityholders and/or as otherwise
specified in the applicable Pricing Supplement.

Satisfaction of Optional Distribution or Arrears of Distribution
The Issuer:

(i) may, at its sole discretion, satisfy an Optional Distribution or Arrears of
Distribution, as the case may be (in whole or in part) at any time by giving notice
of such election to the Trustee, the Issuing and Paying Agent and the Perpetual
Securityholders (in accordance with Condition 14) not more than 20 nor less
than 10 business days (or such other notice period as may be specified hereon)
prior to the relevant payment date specified in such notice (which notice is
irrevocable and shall oblige the Issuer to pay the relevant Optional Distribution
or Arrears of Distribution on the payment date specified in such notice); and

(ii) in any event shall satisfy any outstanding Arrears of Distribution (in whole but
not in part) on the earliest of:

(A) the date of redemption of the Perpetual Securities in accordance with the
redemption events set out in Condition 5 (as applicable);

(B) the next Distribution Payment Date on the occurrence of a breach of
Condition 4(1V)(d) or (if Dividend Pusher is specified as being applicable
in the relevant Pricing Supplement) the occurrence of a Compulsory
Distribution Payment Event; and

(C) the date such amount becomes due under Condition 9 or on a winding-up
of the Issuer or the Guarantor.

Any partial payment of an Optional Distribution or Arrears of Distribution, as the
case may be, by the Issuer shall be shared by the Perpetual Securityholders of
all outstanding Perpetual Securities on a pro-rata basis.

No Default

Notwithstanding any other provision in these Conditions, the non-payment of any
distribution payment in accordance with this Condition 4(1V) shall not constitute a
default for any purpose (including, without limitation, pursuant to Condition 9) on the
part of the Issuer under the Perpetual Securities or the Guarantor under the
Guarantee.

5 Redemption and Purchase

(a)

No Fixed Redemption Date

The Perpetual Securities are perpetual securities in respect of which there is no
fixed redemption date and the Issuer shall (subject to the provisions of Condition 3
and without prejudice to Condition 9) only have the right (but not the obligation) to
redeem or purchase them in accordance with the following provisions of this
Condition 5.
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(b)

(c)

Redemption at the Option of the Issuer

If so provided hereon, the Issuer may, on giving not less than 30 nor more than 60
days’ irrevocable notice to the Perpetual Securityholders (or such other notice period
as may be specified hereon), redeem all or, if so provided, some of the Perpetual
Securities at their Redemption Amount or integral multiples thereof and on the date
or dates so provided. Any such redemption of Perpetual Securities shall be at their
Redemption Amount, together with distribution accrued (including any Arrears of
Distribution and any Additional Distribution Amount) to (but excluding) the date fixed
for redemption.

All Perpetual Securities in respect of which any such notice is given shall be
redeemed on the date specified in such notice in accordance with this Condition.

In the case of a partial redemption of the Perpetual Securities, (i) in the case of
Perpetual Securities represented by definitive Perpetual Securities, the notice to
Perpetual Securityholders shall also contain the certificate numbers of the Bearer
Perpetual Securities or, in the case of Registered Perpetual Securities, shall specify
the principal amount of Registered Perpetual Securities drawn and the holder(s) of
such Registered Perpetual Securities, to be redeemed, which shall have been drawn
by or on behalf of the Issuer in such place and in such manner as may be agreed
between the Issuer and the Trustee and (ii) in the case of Perpetual Securities
represented by a Global Security or a Global Certificate, the Perpetual Securities to
be redeemed will be selected in accordance with the rules of the relevant clearing
systems, in each case subject to compliance with any applicable laws or other
relevant authority requirements. So long as the Perpetual Securities are listed on
any Stock Exchange, the Issuer shall comply with the rules of such Stock Exchange
in relation to the publication of any redemption of such Perpetual Securities.

Redemption for Taxation Reasons

If so provided hereon, the Perpetual Securities may be redeemed at the option of the
Issuer in whole, but not in part, on any Distribution Payment Date or, if so specified
hereon, at any time on giving not less than 30 nor more than 60 days’ notice to the
Perpetual Securityholders (which notice shall be irrevocable), at their Redemption
Amount, (together with distribution (including any Arrears of Distribution and any
Additional Distribution Amount) accrued to (but excluding) the date fixed for
redemption), if:

(i) the Issuer receives a ruling by the Comptroller of Income Tax in Singapore (or
other relevant authority) which confirms that:

(1) the Perpetual Securities will not be regarded as “debt securities” for the
purposes of Section 43N(4) of the Income Tax Act, Chapter 134 of
Singapore (“ITA”) and Regulation 2 of the Income Tax Act (Qualifying Debt
Securities) Regulations; or

(2) the distributions (including any Arrears of Distribution and any Additional
Distribution Amount) will not be regarded as interest payable by the Issuer
for the purposes of the withholding tax exemption on interest for “qualifying
debt securities” under the ITA; or

(ii) the Issuer (or, if the Guarantee was called, the Guarantor) satisfies the Trustee
immediately prior to the giving of such notice that the Issuer (or if the Guarantee
was called, the Guarantor) has or will become obliged to pay additional
amounts as provided or referred to in Condition 7, or increase the payment of
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such additional amounts, as a result of any change in, or amendment to, the
laws (or any regulations, rulings or other administrative pronouncements
promulgated thereunder) of the jurisdiction of incorporation of the Issuer or the
Guarantor, as the case may be, or any political subdivision or any authority
thereof or therein having power to tax, or any change in the application or
official interpretation of such laws, regulations, rulings or other administrative
pronouncements, which change or amendment is made public on or after the
Issue Date or any other date specified in the Pricing Supplement and such
obligations cannot be avoided by the Issuer or, as the case may be, the
Guarantor taking reasonable measures available to it,

provided that no such notice of redemption shall be given earlier than 90 days prior
to the earliest date on which the Issuer or, as the case may be, the Guarantor would
be obliged to pay such additional amounts were a payment in respect of the
Perpetual Securities then due.

Prior to the publication of any notice of redemption pursuant to this Condition 5(c),
the Issuer (or the Guarantor, as the case may be) shall deliver or procure that there
is delivered to the Issuing and Paying Agent and the Trustee:

(i) a certificate signed by two directors of the Issuer who are also Authorised
Signatories of the Issuer or by one director of the Issuer who is also an
Authorised Signatory of the Issuer and by another Authorised Signatory of the
Issuer or, as the case may be, by two directors of the Guarantor who are also
Authorised Signatories of the Guarantor or by one director of the Guarantor who
is also an Authorised Signatory of the Guarantor and by another Authorised
Signatory of the Guarantor, as the case may be, is entitled to effect such
redemption and setting forth a statement of facts showing that the conditions
precedent to the right of the Issuer or the Guarantor, as the case may be, so to
redeem have occurred; and

(i) an opinion of independent tax or legal advisers of recognised standing to the
effect that the Issuer or, as the case may be, the Guarantor has or is likely to
become obliged to pay such additional amounts as a result of such change or
amendment.

The Trustee shall be entitled to accept such certificate and opinion as sufficient
evidence of the satisfaction of the conditions precedent set out in (i) and (ii) of this
Condition 5(c) above without further enquiry and without liability to any Perpetual
Securityholder, Couponholder or any other person, in which event the same shall be
conclusive and binding on Securityholders and Couponholders.

Upon the expiry of any such notice as is referred to in this Condition 5(c), the Issuer
shall be bound to redeem all the Perpetual Securities in accordance with this
Condition 5(c).

Redemption for Accounting Reasons

If so provided hereon, the Perpetual Securities may be redeemed at the option of the
Issuer in whole, but not in part, on any Distribution Payment Date or, if so specified
hereon, at any time on giving not less than 30 nor more than 60 days’ notice to the
Perpetual Securityholders (which notice shall be irrevocable), at their Redemption
Amount (together with distribution (including any Arrears of Distribution and any
Additional Distribution Amount) accrued to (but excluding) the date fixed for
redemption) if, on such Distribution Payment Date or any time after that Distribution
Payment Date, as a result of any changes or amendments to International Financial
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Reporting Standards, as amended from time to time (the “IFRS”) or any other
accounting standards that may replace IFRS for the purposes of the consolidated
financial statements of ESR (the “Relevant Accounting Standard”), the Perpetual
Securities and/or the Guarantee will not or will no longer be recorded as “equity” of
the Issuer or, as the case may be, the Guarantor pursuant to the Relevant
Accounting Standard.

Prior to the publication of any notice of redemption pursuant to this Condition 5(d),
the Issuer shall deliver or procure that there is delivered to the Trustee and the
Issuing and Paying Agent:

(i) a certificate, signed by two directors of the Issuer who are also Authorised
Signatories of the Issuer or by one director of the Issuer who is also an
Authorised Signatory of the Issuer and by another Authorised Signatory of the
Issuer or, as the case may be, by two directors of the Guarantor who are also
Authorised Signatories of the Guarantor or by one director of the Guarantor who
is also an Authorised Signatory of the Guarantor and by another Authorised
Signatory of the Guarantor, as the case may be, stating that the circumstances
referred to above prevail and setting out the details of such circumstances; and

(i) an opinion of ESR’s independent auditors stating that the circumstances
referred to above prevail and the date on which the relevant change or
amendment to the Relevant Accounting Standard is due to take effect.

Upon the expiry of any such notice as is referred to in this Condition 5(d), the Issuer
shall be bound to redeem the Perpetual Securities in accordance with this Condition
5(d) provided that such date for redemption shall be no earlier than 90 days prior to
the earliest date on which the Perpetual Securities and/or the Guarantee must not or
must no longer be recorded as “equity” of ESR pursuant to the Relevant Accounting
Standard.

Redemption for Tax Deductibility

If so provided hereon, the Perpetual Securities may be redeemed at the option of the
Issuer in whole, but not in part, on any Distribution Payment Date or, if so specified
hereon, at any time on giving not less than 30 nor more than 60 days’ notice to the
Perpetual Securityholders (which notice shall be irrevocable), at their Redemption
Amount (together with distribution (including any Arrears of Distribution and any
Additional Distribution Amount) accrued to (but excluding) the date fixed for
redemption),

(i) if the Issuer or, as the case may be, the Guarantor, satisfies the Trustee
immediately before giving such notice that, as a result of:

(1) any amendment to, or change in, the laws (or any rules or regulations
thereunder) of the jurisdiction of incorporation of the Issuer or the
Guarantor or any political subdivision or any taxing authority thereof or
therein which is enacted, promulgated, issued or becomes effective
otherwise on or after the Issue Date;

(2) any amendment to, or change in, an official and binding interpretation of
any such laws, rules or regulations by any legislative body, court,
governmental agency or regulatory authority (including the enactment of
any legislation and the publication of any judicial decision or regulatory
determination) which is enacted, promulgated, issued or becomes
effective otherwise on or after the Issue Date; or
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(3) any applicable official interpretation or pronouncement (which, for the
avoidance of doubt, includes any ruling) which is issued or announced on
or after the Issue Date that provides for a position with respect to such
laws or regulations that differs from the previously generally accepted
position which is announced on or after the Issue Date,

payments by the Issuer or, as the case may be, the Guarantor, which would
otherwise have been tax deductible to ESR, are no longer, or would in the
Distribution Period immediately following that Distribution Payment Date no
longer be, fully deductible by ESR for income tax purposes in the jurisdiction
where it is tax domiciled; or

(ii) if the Issuer receives a ruling by the Comptroller of Income Tax in Singapore (or
other relevant authority) which confirms that the distributions (including any
Arrears of Distribution and any Additional Distribution Amount) will not be
regarded as sums “payable by way of interest upon any money borrowed” for
the purpose of tax deduction under Section 14(1)(a) of the ITA.

Prior to the publication of any notice of redemption pursuant to this Condition 5(e),
the Issuer shall deliver or procure that there is delivered to the Trustee and the
Issuing and Paying Agent:

(1) a certificate, signed by two directors of the Issuer who are also Authorised
Signatories of the Issuer or by one director of the Issuer who is also an
Authorised Signatory of the Issuer and by another Authorised Signatory of the
Issuer or, as the case may be, by two directors of the Guarantor who are also
Authorised Signatories of the Guarantor or by one director of the Guarantor who
is also an Authorised Signatory of the Guarantor and by another Authorised
Signatory of the Guarantor, as the case may be, stating that the circumstances
referred to above prevail and setting out the details of such circumstances; and

(2) an opinion of the Issuer or, as the case may be, the Guarantor’s independent
tax or legal adviser of recognised standing stating that the circumstances
referred to above prevail and the date on which the relevant change or
amendment to the tax regime is due to take effect.

Upon the expiry of any such notice as is referred to in this Condition 5(e), the Issuer
shall be bound to redeem all the Perpetual Securities in accordance with this
Condition 5(e).

Redemption in the case of Minimal Outstanding Amount

If so provided hereon, the Perpetual Securities may be redeemed at the option of the
Issuer in whole, but not in part, on any Distribution Payment Date or, if so specified
hereon, at any time on giving not less than 30 nor more than 60 days’ notice to the
Perpetual Securityholders (which notice shall be irrevocable), at their Redemption
Amount (together with distribution (including any Arrears of Distribution and any
Additional Distribution Amount) accrued to (but excluding) the date fixed for
redemption) if, immediately before giving such notice, the aggregate principal
amount of the Perpetual Securities outstanding is less than 10 per cent. of the
aggregate principal amount originally issued (including any further Perpetual
Securities issued pursuant to Condition 12 and consolidated and forming a single
series with the Perpetual Securities).

Upon expiry of any such notice as is referred to in this Condition 5(f), the Issuer shall
be bound to redeem all the Perpetual Securities in accordance with this Condition
5(f).
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(9)

Purchases

The Issuer, the Guarantor or any of the subsidiaries of ESR may at any time
purchase Perpetual Securities at any price (provided that they are purchased
together with all unmatured Coupons and unexchanged Talons relating to them) in
the open market or otherwise, provided that in any such case such purchase or
purchases is or are in compliance with all relevant laws, regulations and directives.

Perpetual Securities purchased by the Issuer, the Guarantor or any of the
subsidiaries of ESR may be surrendered by the purchaser through the Issuer to, in
the case of Bearer Perpetual Securities, the Issuing and Paying Agent and, in the
case of Registered Perpetual Securities, the Registrar for cancellation or may at the
option of the Issuer, the Guarantor or the relevant subsidiary of ESR be held or
resold. The Perpetual Securities so purchased, while held by or on behalf of the
Issuer, the Guarantor or any of the subsidiaries of ESR, shall not entitle the holder
to vote at any meetings of the Perpetual Securityholders and shall not be deemed to
be outstanding for the purposes of calculating any quorum at meetings of the
Perpetual Securityholders or for the purposes of Conditions 9 and 10.

For the purposes of these Conditions, “directive” includes any present or future
directive, regulation, request, requirement, rule or credit restraint programme of any
relevant agency, authority, central bank department, government, legislative,
minister, ministry, official public or statutory corporation, self-regulating
organisation, or stock exchange.

Cancellation

All Perpetual Securities purchased by or on behalf of the Issuer, the Guarantor or
any of the subsidiaries of ESR may be surrendered for cancellation, in the case of
Bearer Perpetual Securities, by surrendering each such Perpetual Security together
with all unmatured Coupons and all unexchanged Talons to the Issuing and Paying
Agent at its specified office and, in the case of Registered Perpetual Securities, by
surrendering the Certificate representing such Perpetual Securities to the Registrar
and, in each case, if so surrendered, shall, together with all Perpetual Securities
redeemed by the Issuer, be cancelled forthwith (together with all unmatured
Coupons and unexchanged Talons attached thereto or surrendered therewith). Any
Perpetual Securities or Certificates so surrendered for cancellation may not be
reissued or resold and the obligations of the Issuer and the Guarantor in respect of
any such Perpetual Securities shall be discharged.

6 Payments

(a)

Principal and Distribution in respect of Bearer Perpetual Securities

Payments of principal and distribution in respect of Bearer Perpetual Securities will,
subject as mentioned below, be made against presentation and surrender of the
relevant Perpetual Securities or Coupons, as the case may be:

(i) in the case of a currency other than Renminbi, at the specified office of any
Paying Agent by a cheque drawn in the currency in which payment is due on,
or, at the option of the holders, by transfer to an account maintained by the
holder in that currency with, a Bank in the principal financial centre for that
currency; and

(ii) in the case of Renminbi, by transfer to a Renminbi account maintained by or on
behalf of a Perpetual Securityholder with a bank in Singapore, Hong Kong or
such other location outside the PRC as specified in the applicable Pricing
Supplement.
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(c)

“Bank” means a bank in the principal financial centre for such currency or, in the
case of euro, in a city in which banks have access to the TARGET System.

Principal and Distribution in respect of Registered Perpetual Securities

(i) Payments of principal in respect of Registered Perpetual Securities will, subject
as mentioned below, be made against presentation and surrender of the
relevant Certificates at the specified office of any of the Transfer Agents or of
the Registrar and in the manner provided in Condition 6(b)(ii).

(ii) Distribution on Registered Perpetual Securities shall be paid to the person
shown on the Register at the close of business on the fifteenth day before the
due date for payment thereof (the “Record Date”). Payments of distribution on
each Registered Perpetual Security shall be made:

(x) in the case of a currency other than Renminbi, by a cheque drawn in the
currency in which payment is due on and mailed to the holder (or to the
first named of joint holders) of such Perpetual Security at its address
appearing in the Register. Upon application by the holder to the specified
office of the Registrar or any Transfer Agent before the Record Date, such
payment of distribution may be made by transfer to an account maintained
by the payee in that currency with, a bank in the principal financial centre
for that currency; and

(y) in the case of Renminbi, by transfer to the registered account of the
Perpetual Securityholder. For the purposes of this Condition 6(b)(ii)(y),
“registered account” means the Renminbi account maintained by or on
behalf of the Perpetual Securityholder in Singapore, Hong Kong or such
other location outside the PRC as specified in the applicable Pricing
Supplement, details of which appear on the Register at the close of
business on the fifth business day before the due day for payment.

Payments subject to Law

All payments are subject in all cases to (i) any applicable fiscal or other laws,
regulations and directives in the place of payment, but without prejudice to the
provisions of Condition 7 and (ii) any withholding or deduction required pursuant to
an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of
1986 (the “Code”) or otherwise imposed pursuant to Sections 1471 through 1474 of
the Code, any regulations or agreements thereunder, any official interpretations
thereof, or any law implementing an intergovernmental approach thereto. No
commission or expenses shall be charged to the Perpetual Securityholders or
Couponholders in respect of such payments.

Appointment of Agents

The Issuing and Paying Agent, the CDP Paying Agent, the other Paying Agents, the
Calculation Agents, the Transfer Agents and the Registrars initially appointed by the
Issuer and their specified offices are listed below. The Issuing and Paying Agent, the
CDP Paying Agent, the other Paying Agents, the Registrar, the Transfer Agents and
the Calculation Agent act solely as agents of the Issuer and the Guarantor and do not
assume any obligation or relationship of agency or trust for or with any
Securityholder or Couponholder. The Issuer and the Guarantor reserve the right at
any time to vary or terminate the appointment of the Issuing and Paying Agent, the
CDP Paying Agent, any other Paying Agent, the Calculation Agent, any Transfer
Agent and either Registrar and to appoint additional or other Paying Agents,

142



Calculation Agents, Transfer Agents and Registrars, provided that they will at all
times maintain (i) an Issuing and Paying Agent, (ii) a Calculation Agent, (iii) a
Transfer Agent in relation to Registered Perpetual Securities, (iv) a CDP Paying
Agent in relation to Perpetual Securities cleared through CDP, (v) a Registrar in
relation to Registered Perpetual Securities and (vi) a Paying Agent in Singapore,
where the Perpetual Securities may be presented or surrendered for payment or
redemption, in the event that the Global Security(ies) are exchanged for definitive
Perpetual Securities, for so long as the Perpetual Securities are listed on the
SGX-ST and the rules of the SGX-ST so require and (vii) such other agents as may
be required by any other stock exchange on which the Perpetual Securities may be
listed in each case, as approved by the Trustee. Notice of any such change or any
change of any specified office will promptly be given to the Perpetual
Securityholders in accordance with Condition 14.

Subject to the provisions of the Agency Agreement, the Agency Agreement may be
amended by the Issuer, the Guarantor, the Issuing and Paying Agent, the CDP
Paying Agent, the Calculation Agent, the Transfer Agent, the Registrar and the
Trustee, without the consent of the holder of any Perpetual Security or Coupon, for
the purpose of curing any ambiguity or of curing, correcting or supplementing any
defective provision contained therein or in any manner which all of the Issuer, the
Guarantor, the Issuing and Paying Agent, the CDP Paying Agent, the Calculation
Agent, the Transfer Agent, the Registrar and the Trustee may mutually deem
necessary or desirable, provided that in each case such amendment does not, in the
opinion of each of the Issuer, the Guarantor and the Trustee, adversely affect the
interests of the holders of the Perpetual Securities or the Coupons. Any such
amendment shall be binding on the holder of any Perpetual Security or Coupon.

Unmatured Coupons and Unexchanged Talons

(i) Upon the due date for redemption of Bearer Perpetual Securities which
comprise Fixed Rate Perpetual Securities, such Perpetual Securities should be
surrendered for payment together with all unmatured Coupons (if any) relating
to such Perpetual Securities, failing which an amount equal to the face value of
each missing unmatured Coupon (or, in the case of payment not being made in
full, that proportion of the amount of such missing unmatured Coupon which the
sum of principal so paid bears to the total principal due) will be deducted from
the Redemption Amount due for payment. Any amount so deducted will be paid
in the manner mentioned above against surrender of such missing Coupon
within a period of five years from the Relevant Date for the payment of such
principal (whether or not such Coupon has become void pursuant to Condition
8).

(ii) Subject to the provisions of the relevant Pricing Supplement, upon the due date
for redemption of any Bearer Perpetual Security comprising a Floating Rate
Perpetual Security, unmatured Coupons relating to such Perpetual Security
(whether or not attached) shall become void and no payment shall be made in
respect of them.

(iii) Upon the due date for redemption of any Bearer Perpetual Security, any
unexchanged Talon relating to such Perpetual Security (whether or not
attached) shall become void and no Coupon shall be delivered in respect of
such Talon.
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(iv) Where any Bearer Perpetual Security comprising a Floating Rate Perpetual
Security is presented for redemption without all unmatured Coupons, and where
any Bearer Perpetual Security is presented for redemption without any
unexchanged Talon relating to it, redemption shall be made only against the
provision of such indemnity as the Issuer may require.

(v) If the due date for redemption or repayment of any Perpetual Security is not a
due date for payment of distribution, distribution accrued from the preceding
due date for payment of distribution or the Distribution Commencement Date,
as the case may be, shall only be payable against presentation (and surrender
if appropriate) of the relevant Bearer Perpetual Security or Certificate.

(f) Talons

On or after the Distribution Payment Date for the final Coupon forming part of a
Coupon sheet issued in respect of any Bearer Perpetual Security, the Talon forming
part of such Coupon sheet may be surrendered at the specified office of the Issuing
and Paying Agent on any business day in exchange for a further Coupon sheet (and
if necessary another Talon for a further Coupon sheet) (but excluding any Coupons
that may have become void pursuant to Condition 8).

(g9) Non-business Days

Subject as provided in the relevant Pricing Supplement or subject as otherwise
provided in these Conditions, if any date for the payment in respect of any Perpetual
Security or Coupon is not a business day, the holder shall not be entitled to payment
until the next following business day and shall not be entitled to any further
distribution or other payment in respect of any such delay.

Taxation

All payments in respect of the Perpetual Securities and the Coupons by the Issuer or, as
the case may be, the Guarantor shall be made free and clear of, and without deduction
or withholding for or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected, withheld or
assessed by or within the jurisdiction of incorporation of the Issuer or the Guarantor or
any authority thereof or therein having power to tax, unless such withholding or deduction
is required by law. In such event, the Issuer or, as the case may be, the Guarantor shall
pay such additional amounts as will result in the receipt by the Perpetual Securityholders
and the Couponholders of such amounts as would have been received by them had no
such deduction or withholding been required, except that no such additional amounts
shall be payable in respect of any Perpetual Security or Coupon presented (or in respect
of which the Certificate representing it is presented) for payment:

(a) Other connection: by or on behalf of a holder who is subject to such taxes, duties,
assessments or governmental charges by reason of his being connected with the
jurisdiction of incorporation of the Issuer or the Guarantor otherwise than by reason
only of the holding of such Perpetual Security or Coupon or the receipt of any sums
due in respect of such Perpetual Security or Coupon (including, without limitation,
the holder being a resident of, or a permanent establishment in, the jurisdiction of
incorporation of the Issuer or the Guarantor); or

(b) Presentation more than 30 days after the Relevant Date: more than 30 days after
the Relevant Date except to the extent that the holder thereof would have been
entitled to such additional amounts on presenting the same for payment on the last
day of such period of 30 days; or
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(c) Lawful avoidance: to, or to a third party on behalf of, a holder who could lawfully
avoid (but has not so avoided) such deduction or withholding by complying or
procuring that any third party complies with any statutory requirements or by making
or procuring that any third party makes a declaration of non-residence or other
similar claim for exemption to any tax authority in the place where the relevant
Perpetual Security (or the Certificate representing it), or Coupon is presented for
payment.

For the avoidance of doubt, neither the Issuer, the Guarantor nor any other person shall
be required to pay any additional amounts or otherwise indemnify a holder for any
withholding or deduction required pursuant to an agreement described in Section 1471(b)
of the Code as amended or otherwise imposed pursuant to Sections 1471 through 1474
of the Code (or any regulations thereunder or official interpretations thereof) or an
intergovernmental agreement between the United States and another jurisdiction
facilitating the implementation thereof (or any law implementing such an
intergovernmental agreement).

As used in these Conditions, “Relevant Date” in respect of any Perpetual Security or
Coupon means the date on which payment in respect thereof first becomes due or (if any
amount of the money payable is improperly withheld or refused) the date on which
payment in full of the amount outstanding is made or (if earlier) the date falling seven
days after that on which notice is duly given to the Perpetual Securityholders in
accordance with Condition 14 that, upon further presentation of the Perpetual Security (or
relative Certificate) or Coupon being made in accordance with the Conditions, such
payment will be made, provided that payment is in fact made upon presentation, and
references to “principal” shall be deemed to include any premium payable in respect of
the Perpetual Securities, all Redemption Amounts and all other amounts in the nature of
principal payable pursuant to Condition 5, “distribution” shall be deemed to include all
Distribution Amounts and all other amounts payable pursuant to Condition 4 and any
reference to “principal” and/or “premium” and/or “Redemption Amounts” and/or
“distribution” shall be deemed to include any additional amounts which may be payable
under these Conditions.

Prescription

Claims against the Issuer for payment in respect of the Perpetual Securities and Coupons
(which, for this purpose, shall not include Talons) shall be prescribed and become void
unless made within 10 years (in the case of principal) or five years (in the case of
distributions) from the appropriate Relevant Date in respect of them.

Non-payment
(a) Non-payment when Due

Notwithstanding any of the provisions below in this Condition 9, the right to institute
proceedings for winding-up is limited to circumstances where payment has become
due. In the case of any distribution, such distribution will not be due if the Issuer has
elected not to pay that distribution in accordance with Condition 4(1V). In addition,
nothing in this Condition 9, including any restriction on commencing proceedings,
shall in any way restrict or limit the rights of the Trustee or any of its directors,
officers, employees or agents to claim from or to otherwise take any action against
the Issuer and/or the Guarantor in respect of any costs, charges, fees, expenses or
liabilities incurred by such party pursuant to or in connection with the Perpetual
Securities, the Guarantee or the Trust Deed.
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(b)

Proceedings for Winding-Up

If (i) a final and effective order is made or an effective resolution is passed for the
winding-up of the Issuer and/or the Guarantor or (ii) the Issuer fails to make payment
in respect of the Perpetual Securities when due or the Guarantor fails to pay any
amount under the Guarantee when due and, in each case, such failure continues for
a period of more than 15 business days (together, the “Enforcement Events”), the
Issuer or, as the case may be, the Guarantor shall be deemed to be in default under
the Trust Deed and the Perpetual Securities or, as the case may be, the Guarantee
and the Trustee may, subject to the provisions of Condition 9(d), institute
proceedings for the winding-up of the Issuer and/or the Guarantor and/or prove in
the winding-up of the Issuer and/or the Guarantor and/or claim in the liquidation of
the Issuer and/or the Guarantor for such payment of the Perpetual Securities at their
principal amount together with any distributions accrued (including any Arrears of
Distribution and any Additional Distribution Amount).

Enforcement

Without prejudice to Condition 9(b) but subject to the provisions of Condition 9(d),
the Trustee may without further notice to the Issuer or the Guarantor institute such
proceedings against the Issuer and/or the Guarantor as it may think fit to enforce any
term or condition binding on the Issuer and/or the Guarantor under the Perpetual
Securities, the Guarantee or the Trust Deed, as the case may be, (other than any
payment obligation of the Issuer or the Guarantor under or arising from the Perpetual
Securities or the Guarantee, including, without limitation, payment of any principal or
premium or satisfaction of any distributions (including any Arrears of Distribution and
any Additional Distribution Amount), including any damages awarded for breach of
any obligations) and in no event shall the Issuer or the Guarantor, by virtue of the
institution of any such proceedings, be obliged to pay any sum or sums, in cash or
otherwise, sooner than the same would otherwise have been payable by it.

Entitlement of Trustee

The Trustee shall not, and shall not be obliged to take any of the actions referred to
in Condition 9(b) or Condition 9(c) against the Issuer and/or the Guarantor to enforce
the terms of the Trust Deed, the Guarantee or the Perpetual Securities unless (i) it
shall have been so directed by an Extraordinary Resolution of the Perpetual
Securityholders or so requested in writing by Perpetual Securityholders holding not
less than 25 per cent. in principal amount of the Perpetual Securities outstanding
and (ii) it shall have been indemnified and/or secured and/or pre-funded to its
satisfaction.

Right of Perpetual Securityholders or Couponholder

No Perpetual Securityholder or Couponholder shall be entitled to proceed directly
against the Issuer or the Guarantor or to institute proceedings for the winding-up or
claim in the liquidation of the Issuer and/or the Guarantor or to prove in such
winding-up unless the Trustee, having become so bound to proceed or being able to
prove in such winding-up or claim in such liquidation, fails or neglects to do so within
a reasonable period and such failure or neglect shall be continuing, in which case
the Perpetual Securityholder or Couponholder shall have only such rights against
the Issuer and/or the Guarantor as those which the Trustee is entitled to exercise as
set out in this Condition 9.
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Extent of Perpetual Securityholders’ Remedy

No remedy against the Issuer or the Guarantor, other than as referred to in this
Condition 9, shall be available to the Trustee or the Perpetual Securityholders or
Couponholders, whether for the recovery of amounts owing in respect of the Trust
Deed, the Perpetual Securities or the Guarantee or in respect of any breach by the
Issuer or the Guarantor of any of its other obligations under or in respect of the Trust
Deed, the Perpetual Securities or the Guarantee (as applicable).

10 Meeting of Perpetual Securityholders and Modifications

(a)

Meetings of Securityholders: The Trust Deed contains provisions for convening
meetings of Perpetual Securityholders of a Series to consider any matter affecting
their interests, including modification by Extraordinary Resolution of the Perpetual
Securities of such Series (including these Conditions insofar as the same may apply
to such Perpetual Securities) or any of the provisions of the Trust Deed.

The Trustee, the Issuer or the Guarantor at any time may, and the Trustee upon the
request in writing by Perpetual Securityholders holding not less than 10 per cent. of
the principal amount of the Perpetual Securities of any Series for the time being
outstanding and after being indemnified and/or secured and/or pre-funded to its
satisfaction against all costs and expenses shall, convene a meeting of the
Perpetual Securityholders of that Series. An Extraordinary Resolution duly passed at
any such meeting shall be binding on all the Perpetual Securityholders of the
relevant Series, whether present or not and on all relevant Couponholders, except
that any Extraordinary Resolution proposed, inter alia, (a) to amend the dates of
redemption of the Perpetual Securities or any date for payment of distribution or
Distribution Amounts on the Perpetual Securities, (b) to reduce or cancel the
principal amount of, or any premium payable on redemption of, the Perpetual
Securities, (c¢) to reduce the rate or rates of distribution in respect of the Perpetual
Securities or to vary the method or basis of calculating the rate or rates of
distribution or the basis for calculating any Distribution Amount in respect of the
Perpetual Securities, (d) to vary any method of, or basis for, calculating the
Redemption Amount, (e) to vary the currency or currencies of payment or
denomination of the Perpetual Securities, (f) to take any steps that as specified
hereon may only be taken following approval by an Extraordinary Resolution to
which the special quorum provisions apply, (g) to modify the provisions concerning
the quorum required at any meeting of Perpetual Securityholders or the majority
required to pass the Extraordinary Resolution or (h) to modify or cancel the
Guarantee, will only be binding if passed at a meeting of the Perpetual
Securityholders of the relevant Series (or at any adjournment thereof) at which a
special quorum (provided for in the Trust Deed) is present.

These Conditions may be amended, modified, or varied in relation to any Series of
Perpetual Securities by the terms of the relevant Pricing Supplement in relation to
such Series.

Modification of the Trust Deed: The Trustee may (but is not obliged to) agree,
without the consent of the Perpetual Securityholders or Couponholders, to (i) any
modification of any of the provisions of the Trust Deed which in the opinion of the
Trustee is of a formal, minor or technical nature, is made to correct a manifest error
or to comply with any mandatory provision of law or is required by Euroclear,
Clearstream, Luxembourg, CDP and/or any other clearing system in which the
Perpetual Securities may be held, (ii) any other modification (except as mentioned
in the Trust Deed) which is in the opinion of the Trustee not materially prejudicial to
the interests of the Perpetual Securityholders, and (iii) any waiver or authorisation
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of any breach or proposed breach, of any of the provisions of the Trust Deed, the
Agency Agreement or these Conditions which is in the opinion of the Trustee not
materially prejudicial to the interests of the Perpetual Securityholders. Any such
modification, authorisation or waiver shall be binding on the Perpetual
Securityholders and the Couponholders and, unless the Trustee otherwise agrees,
such modification, waiver or authorisation shall be notified by the Issuer to the
Perpetual Securityholders as soon as practicable.

(c) Substitution: The Trust Deed contains provisions permitting (but not obliging) the
Trustee to agree, subject to such amendment of the Trust Deed and such other
conditions as the Trustee may require, but without the consent of the Perpetual
Securityholders or the Couponholders, to the substitution of the Issuer’s successor
in business or any subsidiary of the Issuer or its successor in business or any
subsidiary of the Guarantor, as principal debtor under the Trust Deed and the
Perpetual Securities. In the case of such a substitution the Trustee may agree,
without the consent of the Perpetual Securityholders or the Couponholders, to a
change of the law governing the Perpetual Securities, the Receipts, the Coupons,
the Talons and/or the Trust Deed provided that such change would not in the opinion
of the Trustee be materially prejudicial to the interests of the Perpetual
Securityholders.

(d) Entitlement of the Trustee: In connection with the exercise of its functions and/or
exercise of its rights, powers and/or discretions (including but not limited to those in
relation to any proposed modification, waiver, authorisation or substitution), the
Trustee shall have regard to the interests of the Perpetual Securityholders as a class
and shall not have regard to the consequences of such exercise for individual
Perpetual Securityholders or Couponholders.

Replacement of Perpetual Securities, Certificates, Coupons and Talons

If a Perpetual Security, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or
destroyed it may be replaced, subject to applicable laws, at the specified office of the
Issuing and Paying Agent (in the case of Bearer Perpetual Securities, Coupons or Talons)
and of the Registrar (in the case of Certificates), or at the specified office of such other
Paying Agent or Transfer Agent, as the case may be, as may from time to time be
designated by the Issuer for the purpose and notice of whose designation is given to
Perpetual Securityholders in accordance with Condition 14, on payment by the claimant
of the fees and costs incurred in connection therewith and on such terms as to evidence,
undertaking, security and indemnity (which may provide, inter alia, that if the allegedly
lost, stolen or destroyed Perpetual Security, Certificate, Coupon or Talon is subsequently
presented for payment, there will be paid to the Issuer on demand the amount payable by
the Issuer in respect of such Perpetual Security, Certificate, Coupon or Talon) and
otherwise as the Issuer may require. Mutilated or defaced Perpetual Securities,
Certificates, Coupons or Talons must be surrendered before replacements will be issued.

Further Issues

The Issuer may from time to time without the consent of the Perpetual Securityholders or
Couponholders create and issue further perpetual securities having the same terms and
conditions as the Perpetual Securities in all respects (or in all respects except for the first
payment of Distribution on them) and so that the same shall be consolidated and form a
single Series with such Perpetual Securities. References in these Conditions to the
Perpetual Securities include (unless the context requires otherwise) any other securities
issued pursuant to this Condition 12 and forming a single Series with the Perpetual
Securities.
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Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief
from responsibility, including without limitation provisions relieving it from taking
proceedings to enforce repayment unless indemnified and/or secured and/or pre-funded
to its satisfaction. The Trust Deed also contains a provision entitling the Trustee to enter
into business transactions with the Issuer, the Guarantor or any of their or any of the
respective related entities without accounting to the Perpetual Securityholders or
Couponholders for any profit resulting from such transactions.

None of the Trustee or any of the Agents shall be responsible for the performance by the
Issuer or the Guarantor or any other person appointed by the Issuer or the Guarantor in
relation to the Perpetual Securities of the duties and obligations on their part expressed
in respect of the same and, unless it has express written notice from the Issuer or the
Guarantor to the contrary, the Trustee and each Agent shall be entitled to assume that the
same are being duly performed. None of the Trustee or any Agent shall be liable to any
Perpetual Securityholder or Couponholder, the Issuer, the Guarantor or any other person
for any action taken by the Trustee or such Agent in accordance with the instructions of
the Perpetual Securityholders.

The Trustee shall be entitled to rely on any direction, request or resolution of Perpetual
Securityholders given by holders of the requisite principal amount of Perpetual Securities
outstanding or passed at a meeting of Perpetual Securityholders convened and held in
accordance with the Trust Deed.

Whenever the Trustee is required or entitled by the terms of the Trust Deed, these
Conditions or any other transaction document to exercise any discretion or power, take
any action, make any decision or give any direction, the Trustee is entitled, prior to its
exercising any such discretion or power, taking any such action, making any such
decision, or giving any such direction, to seek directions from the Perpetual
Securityholders by way of an Extraordinary Resolution, and the Trustee is not responsible
or liable to any person for any loss or liability incurred by any person as a result of any
delay in it exercising such discretion or power, taking such action, making such decision,
or giving such direction where the Trustee is seeking such directions or in the event that
no such directions are received.

The Trustee shall not be under any obligation to monitor compliance with the provisions
of the Trust Deed, the Agency Agreement or these Conditions.

The Trustee may rely without liability to Perpetual Securityholders, Couponholders, the
Issuer, the Guarantor or any other person on any report, confirmation, opinion or
certificate from or any advice of any legal advisers, accountants, financial advisers,
financial institution or any other expert, whether or not addressed to it and whether their
liability in relation thereto is limited (by its terms or by any engagement letter relating
thereto entered into by the Trustee or any other person or in any other manner) by
reference to a monetary cap, methodology or otherwise, and, in such event, such report,
confirmation, opinion, certificate or advice shall be binding on the Perpetual
Securityholders and the Couponholders.

Each Perpetual Securityholder shall be solely responsible for making and continuing to
make its own independent appraisal and investigation into the financial condition,
creditworthiness, condition, affairs, status and nature of each of the Issuer and the
Guarantor, and the Trustee shall not at any time have any responsibility for the same and
each Perpetual Securityholder shall not rely on the Trustee in respect thereof.
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Notices

Notices to the holders of Registered Perpetual Securities shall be valid if mailed to them
at their respective addresses in the Register and deemed to have been given on the
fourth weekday (being a day other than a Saturday or a Sunday) after the date of mailing.
Notwithstanding the foregoing, notices to the holders of Perpetual Securities will be valid
if published in a daily newspaper of general circulation in Singapore (or, if the holders of
any Series of Perpetual Securities can be identified, notices to such holders will also be
valid if they are given to each of such holders). It is expected that such publication will
be made in The Business Times. Notices will, if published more than once or on different
dates, be deemed to have been given on the date of the first publication in such
newspaper as provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any
notice to the holders of Bearer Perpetual Securities in accordance with this Condition 14.

So long as the Perpetual Securities are represented by a Global Security or a Global
Certificate and such Global Security or Global Certificate is held in its entirety on behalf
of Euroclear, Clearstream, Luxembourg and/or CDP, there may be substituted for such
publication in such newspapers (i) the delivery of the relevant notice to Euroclear,
Clearstream, Luxembourg and/or (subject to the agreement of CDP) CDP for
communication by it to the Perpetual Securityholders or (ii) in the case of CDP, the
recorded delivery of the relevant notice to the persons shown in the latest record received
from CDP as holding interests in such Global Security or Global Certificate, except that
if the Perpetual Securities are listed on any Stock Exchange and the rules of such Stock
Exchange so require, notice will in any event be published in accordance with the
preceding paragraphs. Any such notice shall be deemed to have been given to the
Perpetual Securityholders on the day on which the said notice was given to Euroclear,
Clearstream, Luxembourg and/or CDP or the date of despatch of such notice to the
persons shows in the records maintained by CDP.

Notices to be given by any Perpetual Securityholder pursuant hereto (including to the
Issuer) shall be in writing and given by lodging the same, together with the relative
Perpetual Security or Perpetual Securities, with the Issuing and Paying Agent (in the case
of Bearer Perpetual Securities) or the Registrar (in the case of Certificates) or such other
Agent as may be specified in these Conditions. Whilst the Perpetual Securities are
represented by a Global Security or a Global Certificate, such notice may be given by any
Perpetual Securityholder to the Issuing and Paying Agent or, as the case may be, the
Registrar or, as the case may be, such other Agent through Euroclear, Clearstream,
Luxembourg and/or CDP in such manner as the Issuing and Paying Agent or, as the case
may be, the Registrar or, as the case may be, such other Agent and Euroclear,
Clearstream, Luxembourg and/or CDP may approve for this purpose.

Notwithstanding the other provisions of this Condition, in any case where the identities
and addresses of all the Perpetual Securityholders are known to the Issuer, notices to
such holders may be given individually by recorded delivery mail to such addresses and
will be deemed to have been given when received at such addresses.

Contracts (Rights of Third Parties) Act

No person shall have any right to enforce any term or condition of the Perpetual
Securities under the Contracts (Rights of Third Parties) Act 1999.
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Governing Law and Jurisdiction

Governing Law: The Trust Deed, the Perpetual Securities, the Coupons and the Talons
and any non-contractual obligations arising out of or in connection with them are
governed by, and shall be construed in accordance with, English law, except that the
subordination provisions set out in Condition 3(b) applicable to (i) the Issuer shall be
governed by and construed in accordance with the laws of the Issuer’s jurisdiction of
incorporation; and (ii) the Guarantor shall be governed by and construed in accordance
with the laws of the Cayman Islands.

Jurisdiction: The Courts of England are to have non-exclusive jurisdiction to settle any
disputes that may arise out of or in connection with any Perpetual Securities, Coupons,
Talons or the Guarantee and accordingly any legal action or proceedings arising out of or
in connection with any Perpetual Securities, Coupons, Talons or the Guarantee
(“Proceedings”) may be brought in such courts. Each of the Issuer and the Guarantor has
in the Trust Deed irrevocably submitted to the jurisdiction of such courts.

Service of Process: Each of the Issuer and the Guarantor has in the Trust Deed
irrevocably appointed an agent in England, where applicable, to receive, for it and on its
behalf, service of process in any Proceedings in England.
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SUMMARY OF PROVISIONS RELATING TO THE SECURITIES WHILE IN GLOBAL FORM

Terms used in this section that are not otherwise defined shall have the meanings given to
them in the “Terms and Conditions of the Notes” and the “Terms and Conditions of the
Perpetual Securities” as applicable.

3.1

Initial Issue of Securities

Global Securities and Global Certificates may be delivered on or prior to the original issue
date of the Tranche to a Common Depositary (as defined hereinafter).

Upon the initial deposit of a Global Security with a common depositary for Euroclear and
Clearstream, Luxembourg (the “Common Depositary”’), CDP or registration of
Registered Securities in the name of (i) any nominee for the Common Depositary and/or
(ii) CDP, the relevant clearing system will credit each subscriber with a nominal amount
of Securities equal to the nominal amount thereof for which it has subscribed and paid.

Securities that are initially deposited with the Common Depositary may also be credited
to the accounts of subscribers with (if indicated in the relevant Pricing Supplement) other
clearing systems through direct or indirect accounts with Euroclear and Clearstream,
Luxembourg held by such other clearing systems. Conversely, Securities that are initially
deposited with any other clearing system may similarly be credited to the accounts of
subscribers with Euroclear, Clearstream, Luxembourg or other clearing systems.

Relationship of Accountholders with Clearing Systems

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg, CDP
or any other clearing system (each an “Alternative Clearing System”) as the holder of
a Security represented by a Global Security or a Global Certificate must look solely to
Euroclear, Clearstream, Luxembourg, CDP or such Alternative Clearing System (as the
case may be) for his share of each payment made by the Issuer to the bearer of such
Global Security or the holder of the underlying Registered Securities, as the case may be,
and in relation to all other rights arising under the Global Securities or Global Certificates,
subject to and in accordance with the respective rules and procedures of Euroclear,
Clearstream, Luxembourg, CDP or such Alternative Clearing System (as the case may
be). Such persons shall have no claim directly against the relevant Issuer in respect of
payments due on the Securities for so long as the Securities are represented by such
Global Security or Global Certificate and such obligations of the Issuer will be discharged
by payment to the bearer of such Global Security or the holder of the underlying
Registered Securities, as the case may be, in respect of each amount so paid.

Exchange
Temporary Global Securities

Each Temporary Global Security will be exchangeable, free of charge to the holder, on or
after its Exchange Date:

(i) if the relevant Pricing Supplement indicates that such Global Security is issued in
compliance with the C Rules or in a transaction to which TEFRA is not applicable (as
to which, see “Summary of the Programme — Selling Restrictions”), in whole, but not
in part, for the Definitive Securities defined and described below; and
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3.2

3.3

(ii) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership
in the form set out in the Agency Agreement for interests in a Permanent Global
Security or, if so provided in the relevant Pricing Supplement, for Definitive
Securities.

Permanent Global Securities

Each Permanent Global Security will be exchangeable, free of charge to the holder, on or
after its Exchange Date in whole but not, except as provided under paragraph 3.4 below,
in part for Definitive Securities:

(i) if the Permanent Global Security is held on behalf of Euroclear or Clearstream,
Luxembourg or an Alternative Clearing System and any such clearing system is
closed for business for a continuous period of 14 days (other than by reason of
holidays, statutory or otherwise) or announces an intention permanently to cease
business or in fact does so; or

(ii) if the Permanent Global Security is held by or on behalf of CDP and (a) in the case
of Notes, an Event of Default (as defined in “Terms and Conditions of the Notes”) has
occurred and is continuing, (b) in the case of Perpetual Securities, an Enforcement
Event (as defined in “Terms and Conditions of the Perpetual Securities”) has
occurred and is continuing, (¢) CDP has closed for business for a continuous period
of 14 days (other than by reason of holidays, statutory or otherwise), (d) CDP has
announced an intention to permanently cease business and no alternative clearing
system is available or (e) CDP has notified the relevant Issuer that it is unable or
unwilling to act as depository for the Securities and to continue performing its duties
as set out in the relevant CDP application form made between the relevant Issuer
and CDP and no alternative clearing system is available.

In the event that a Global Security is exchanged for Definitive Securities, such Definitive
Securities shall be issued in Denomination Amount(s) only. A Securityholder who holds a
principal amount of less than the minimum Denomination Amount will not receive a
definitive Note in respect of such holding and would need to purchase a principal amount
of Securities such that it holds an amount equal to one or more Denominations Amount(s).

Global Certificates

If the Pricing Supplement states that the Securities are to be represented by a Global
Certificate on issue, the following will apply in respect of transfers of Securities held in
Euroclear or Clearstream, Luxembourg, CDP or an Alternative Clearing System. These
provisions will not prevent the trading of interests in the Securities within a clearing
system whilst they are held on behalf of such clearing system, but will limit the
circumstances in which the Securities may be withdrawn from the relevant clearing
system.

Transfers of the holding of Securities represented by any Global Certificate pursuant to
Condition 2(b) of the Notes (in the case of Notes) or Condition 2(b) of the Perpetual
Securities (in the case of Perpetual Securities) may only be made:

(i) if the Global Certificate is cleared through Euroclear and/or Clearstream,
Luxembourg, if the relevant clearing system is closed for business for a continuous
period of 14 days (other than by reason of holidays, statutory or otherwise) or
announces an intention permanently to cease business or does in fact do so; or
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(ii) if the Global Certificate is cleared through CDP and:
(a) in the case of Notes, an Event of Default has occurred and is continuing; or

(b) in the case of Perpetual Securities, an Enforcement Event has occurred and is
continuing; or

(c) CDP has closed for business for a continuous period of 14 days (other than by
reason of holidays, statutory or otherwise); or

(d) CDP has announced an intention to permanently cease business and no
alternative clearing system is available; or

(e) CDP has notified the Issuer that it is unable or unwilling to act as depository for
the Securities and to continue performing its duties as set out in the relevant
CDP application form made between the relevant Issuer and CDP and no
alternative clearing system is available,

provided that, in the case of a transfer pursuant to paragraph 3.3(i) above, the
Registered Holder has given the Registrar not less than 30 days’ notice at its
specified office of the Registered Holder’s intention to effect such transfer.

Partial Exchange of Permanent Global Securities

For so long as a Permanent Global Security is held on behalf of a clearing system and the
rules of that clearing system permit, such Permanent Global Security will be
exchangeable in part on one or more occasions for Definitive Securities if so provided in,
and in accordance with, the relevant Conditions.

Delivery of Securities

On or after any due date for exchange the holder of a Global Security may surrender such
Global Security or, in the case of a partial exchange, present it for endorsement to or to
the order of the Issuing and Paying Agent. In exchange for any Global Security, or the part
thereof to be exchanged, the relevant Issuer will (i) in the case of a Temporary Global
Security exchangeable for a Permanent Global Security, deliver, or procure the delivery
of, a Permanent Global Security in an aggregate nominal amount equal to that of the
whole or that part of a Temporary Global Security that is being exchanged or, in the case
of a subsequent exchange, endorse, or procure the endorsement of, a Permanent Global
Security to reflect such exchange or (ii) in the case of a Global Security exchangeable for
Definitive Securities, deliver, or procure the delivery of, an equal aggregate nominal
amount of duly executed and authenticated Definitive Securities. In this Offering Circular,
“Definitive Securities” means, in relation to any Global Security, the definitive Bearer
Securities for which such Global Security may be exchanged (if appropriate, having
attached to them all Coupons and Receipts in respect of interest that have not already
been paid on the Global Security and a Talon). Definitive Securities will be security
printed in accordance with any applicable legal and stock exchange requirements in or
substantially in the form set out in the Schedules to the Trust Deed. On exchange in full
of each Permanent Global Security, the Issuer will, if the holder so requests, procure that
it is cancelled and returned to the holder together with the relevant Definitive Securities.

Exchange Date

“Exchange Date” means, in relation to a Temporary Global Security, the day falling after
the expiry of 40 days after its issue date and, in relation to a Permanent Global Security,
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a day falling not less than 60 days, after that on which the notice requiring exchange is
given and on which banks are open for business in the city in which the specified office
of the Issuing and Paying Agent is located and in the city in which the relevant clearing
system is located.

Amendment to Conditions

The Temporary Global Securities, Permanent Global Securities and Global Certificates
contain provisions that apply to the Securities that they represent, some of which modify
the effect of the terms and conditions of the Securities set out in this Offering Circular.
The following is a summary of certain of those provisions:

Payments

No payment falling due after the Exchange Date will be made on any Global Security
unless exchange for an interest in a Permanent Global Security or for Definitive Securities
is improperly withheld or refused. Payments on any Temporary Global Security issued in
compliance with the D Rules before the Exchange Date will only be made against
presentation of certification as to non-U.S. beneficial ownership in the form set out in the
Agency Agreement. All payments in respect of Securities represented by a Global
Security will be made against presentation for endorsement and, if no further payment
falls to be made in respect of the Securities, surrender of that Global Security to or to the
order of the Issuing and Paying Agent or such other Paying Agent as shall have been
notified to the Securityholders for such purpose. A record of each payment so made will
be endorsed on each Global Security, which endorsement will be prima facie evidence
that such payment has been made in respect of the Securities.

All payments in respect of Securities represented by a Global Certificate (other than a
Global Certificate held through CDP) will be made to, or to the order of, the person whose
name is entered on the Register at the close of business on the record date which shall
be the Clearing System Business Day immediately prior to the date for payment, where
“Clearing System Business Day” means Monday to Friday inclusive except 25
December and 1 January.

Meetings

The holder of a Permanent Global Security or of the Securities represented by a Global
Certificate shall (unless such Permanent Global Security or Global Certificate represents
only one Security) be treated as being two persons for the purposes of any quorum
requirements of a meeting of Securityholders and, at any such meeting, the holder of a
Permanent Global Security or of the Securities represented by a Global Certificate shall
be treated as having one vote in respect of each integral currency unit of the relevant
Currency of the Securities. All holders of Registered Securities are entitled to one vote in
respect of each integral currency unit of the relevant Currency of the Securities
comprising such Securityholder’s holding, whether or not represented by a Global
Certificate.

Cancellation

Cancellation of any Security represented by a Permanent Global Security that is required
by the Conditions to be cancelled (other than upon its redemption) will be effected by
reduction in the nominal amount of the relevant Permanent Global Security or its
presentation to or to the order of the Issuing and Paying Agent for endorsement in the

155



4.4

4.5

4.6

4.7

4.8

relevant schedule of such Permanent Global Security or in the case of a Global
Certificate, by reduction in the aggregate principal amount of the Certificates in the
Register, whereupon the principal amount thereof shall be reduced for all purposes by the
amount so cancelled and endorsed.

Purchase

Securities represented by a Permanent Global Security may only be purchased by the
relevant Issuer, the Guarantor or any subsidiaries of ESR if they are purchased together
with the rights to receive all future payments of interest and distributions, as applicable,
thereon.

Issuer’s Option

Any option of the relevant Issuer provided for in the Conditions of any Securities while
such Securities are represented by a Permanent Global Security shall be exercised by the
relevant Issuer giving notice to the Securityholders within the time limits set out in and
containing the information required by the Conditions, except that the notice shall not be
required to contain the serial numbers of Securities drawn in the case of a partial exercise
of an option and accordingly no drawing of Securities shall be required.

In the event of a partial redemption of Securities of any Series, Securities will be
redeemed pro rata and the Calculation Amount of the Notes shall be determined in
accordance with the standard procedures of Euroclear and Clearstream, Luxembourg or
CDP or any other clearing system (as the case may be) and the rights of accountholders
with a clearing system in respect of the Securities will be governed by the standard
procedures of such clearing system.

Securityholders’ Options

Any option of the Securityholders provided for in the Terms and Conditions of the Notes
while such Notes are represented by a Permanent Global Security may be exercised by
the holder of the Permanent Global Security giving notice to the Issuing and Paying Agent
within the time limits relating to the deposit of the Notes with a Paying Agent set out in
the Conditions substantially in the form of the notice available from any Paying Agent,
except that the notice shall not be required to contain the serial numbers of the Notes in
respect of which the option has been exercised and the option may be exercised in
respect of the whole or any part of such Permanent Global Security, and stating the
principal amount of the Notes in respect of whic