
 

  

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, DIRECTLY OR INDIRECTLY, IN OR INTO THE UNITED 

STATES, CANADA, INDIA, JAPAN OR ANY JURISDICTION IN THE EUROPEAN ECONOMIC AREA. 

The Convertible Bonds and the Units issuable on conversion of the Convertible Bonds have not been and will not 

be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) and, subject to 

certain exceptions, may not be offered or sold within the United States. In addition, the Convertible Bonds and the 

Units issuable on conversion of the Convertible Bonds are being offered and sold outside of the United States in 

reliance on Regulation S and may not be offered, sold, pledged or otherwise transferred except in an offshore 

transaction in accordance with Regulation S of the Securities Act. 

 
(Constituted in the Republic of Singapore pursuant to  

a trust deed dated 28 November 2005 (as amended)) 

 

PROPOSED ISSUE OF CONVERTIBLE BONDS DUE 2024 

 

1. INTRODUCTION 

The board of directors of Keppel REIT Management Limited, as manager of Keppel REIT (the 

“Manager”), wishes to announce that Keppel REIT, acting through RBC Investor Services Trust 

Singapore Limited, in its capacity as trustee of Keppel REIT (the “Trustee” or the “Issuer”), 

intends to issue convertible bonds (the “Convertible Bonds”) of five-year maturity, convertible 

into new ordinary units in the capital of Keppel REIT (“Units”) with an aggregate principal amount 

of S$200.0 million (the “Issue”). The Issuer may, with the agreement of the Joint Bookrunners (as 

defined below), issue additional Convertible Bonds so as to raise additional proceeds of up to 

S$50.0 million, such that the total gross proceeds of the Issue will be up to S$250.0 million. 

It is proposed that the Convertible Bonds be placed to institutional investors and other investors. 

BNP Paribas and Credit Suisse (Singapore) Limited have been appointed as the joint lead 

managers for the Issue of the Convertible Bonds (the “Joint Bookrunners”).  

The terms and conditions of the Convertible Bonds (the “Terms and Conditions”) will be finalised 

upon the pricing of the Issue, following the completion of a book-building exercise by the Joint 

Bookrunners.  

 

2. PRICING OF THE CONVERTIBLE BONDS 

Pricing of the Convertible Bonds is expected to take place on or around 2 April 2019. A summary 

of the indicative terms and conditions of the Convertible Bonds is set out in the Appendix to this 

Announcement. An announcement of the definitive terms of the Convertible Bonds will be made 

following pricing of the Convertible Bonds. 

 

3. STATUS OF THE CONVERTIBLE BONDS 

The Convertible Bonds will constitute general, direct, unsubordinated, and unsecured obligations 

of the Issuer and shall at all times rank pari passu, without any preference or priority among 

themselves, with all other present and future outstanding, direct, unsecured and unsubordinated 



 

  

obligations of the Issuer, save for such exceptions as may be provided by mandatory provisions 

of applicable law and regulations and subject to the Terms and Conditions.  

 

4. LISTING 

An application will be made to the Singapore Exchange Securities Trading Limited (the “SGX-

ST”) for the listing of the Convertible Bonds and the Units to be issued upon conversion of the 

Convertible Bonds on the SGX-ST. 

 

5. CLOSING DATE 1 

The closing date for the Issue is currently expected to be on or about 10 April 2019 or such other 2 

date as may be agreed between the Trustee, the Manager and the Joint Bookrunners (the 3 

“Closing Date”). 4 

 5 

6. USE OF PROCEEDS 6 

Based on an Issue size of S$200.0 million, the net proceeds from the issue of the Convertible 7 

Bonds (after the deduction of fees, commissions and expenses) are expected to be 8 

approximately S$197.45 million. The Issuer expects to use the net proceeds from the issue of 9 

the Convertible Bonds to re-finance existing debt and/or fund any potential acquisition1, with the 10 

balance of the net proceeds, if any, to be used for general corporate and/or working capital 11 

purposes.  12 

Notwithstanding its current intention, the Manager may, subject to relevant laws and regulations, 13 

use the proceeds from the Issue at its absolute discretion for other purposes. 14 

Pending the deployment of the net proceeds from the Issue, the net proceeds may, subject to 15 

relevant laws and regulations, be deposited with banks and/or financial institutions, or be used 16 

to repay outstanding borrowings of the Issuer or for any other purpose on a short-term basis as 17 

the Manager may, in its absolute discretion, deem fit. 18 

 19 

7. AUTHORITY TO ISSUE THE CONVERTIBLE BONDS 20 

The Convertible Bonds will be issued pursuant to, and within, the general mandate granted by 21 

unitholders of Keppel REIT (“Unitholders”) at the annual general meeting (“AGM”) of Keppel 22 

REIT held on 20 April 2018 which is applicable during the period from 20 April 2018 until (i) the 23 

conclusion of the next AGM of Keppel REIT or (ii) the date by which the next AGM of Keppel 24 

REIT is required by applicable regulations to be held, whichever is earlier (the “General 25 

Mandate”). 26 

 27 

Under this General Mandate, the Manager may, among other things, issue new Units and/or 28 

securities which may be converted into Units (“Convertible Securities”), provided that such 29 

number of new Units (and/or Units into which the Convertible Securities may be converted) does 30 

                                                      
1  The Manager is currently in the process of conducting due diligence for a potential acquisition. There is no assurance that the 

acquisition would proceed. The Manager will make further announcement(s) if and when the acquisition materialises. 
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not exceed 50.0 per cent. of the Base Figure2, of which the aggregate number of new Units 31 

(and/or Units into which the Convertible Securities may be converted) issued other than on a pro 32 

rata basis to Unitholders shall not be more than 20.0 per cent. of the Base Figure. 33 

 34 

As at the time of the passing of the resolution approving the General Mandate, the number of 35 

Units in issue was 3,389,467,324 Units. As at the date of this announcement, 43,871,556 Units 36 

in relation to payment of management fee in Units and 4,903,220 Units pursuant to Keppel 37 

REIT”s distribution reinvestment plan have been issued pursuant to the General Mandate on a 38 

non pro-rata basis.  39 

 40 

8. INTERESTS OF DIRECTORS AND CONTROLLING SHARHEOLDERS OR UNITHOLDERS 41 

None of the Directors or the controlling shareholder of the Manager or the controlling Unitholders 42 

has any interest, direct or indirect, in the Issue. 43 

 44 

 45 

 46 

BY ORDER OF THE BOARD 47 

Keppel REIT Management Limited 48 

(Company Registration Number: 200411357K) 49 

as manager of Keppel REIT 50 

 51 

Kelvin Chua / Marc Tan 52 

Joint Company Secretaries 53 

2 April 2019 54 

 55 

 56 
IMPORTANT NOTICE 57 

This announcement is for information only and does not constitute an invitation or offer to acquire, 58 

purchase or subscribe for Units and/or Convertible Bonds. 59 

The Convertible Bonds and the Units issuable upon conversion of the Convertible Bonds have not been, 60 

and will not be registered under the U.S. Securities Act 1933, as amended (the “Securities Act”) and 61 

may not be offered or sold within the United States, except pursuant to an exemption from, or transactions 62 

not subject to, the registration requirements of the Securities Act. This notice is for information purposes 63 

only and does not constitute an offer or sale of Convertible Bonds or Units issuable upon conversion of 64 

the Convertible Bonds in the United States or any other jurisdiction. Neither this notice nor any portion 65 

hereof may be sent or transmitted into the United States or any jurisdiction where to do so is unlawful. 66 

Any failure to comply with these restrictions may constitute a violation of the United States securities law 67 

or the securities laws of any such other jurisdiction. 68 

This announcement is not for distribution, directly or indirectly, in or into the European Economic Area 69 

(the “EEA”). The Convertible Bonds are not being offered or sold, and may not be offered or sold, directly 70 

or indirectly, to or into the EEA.  71 

This announcement may contain forward-looking statements that involve risks and uncertainties. Actual 72 

future performance, outcomes and results may differ materially from those expressed in forward-looking 73 

                                                      
2 3,389,467,324, being the number of Units in issue as at the time of the passing of the resolution approving the General 

Mandate, subject to any applicable adjustment (the “Base Figure”). 
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statements as a result of a number of risks, uncertainties and assumptions. Representative examples of 74 

these factors include (without limitation) general industry and economic conditions, interest rate trends, 75 

cost of capital and capital availability, competition from other companies and venues for the sale or 76 

distribution of goods and services, shifts in customer demands, customers and partners, changes in 77 

operating expenses (including employee wages, benefits and training costs), governmental and public 78 

policy changes and the continued availability of financing in the amounts and the terms necessary to 79 

support future business. Investors are cautioned not to place undue reliance on these forward-looking 80 

statements, which are based on the Manager’s current view on future events. 81 

The value of Units and the Convertible Bonds and the income derived from them, if any, may fall or rise. 82 

Units are not obligations of, deposits in, or guaranteed by, the Manager or any of its affiliates. An 83 

investment in Units and/or Convertible Bonds is subject to investment risks, including the possible loss 84 

of the principal amount invested.  85 

Investors should note that they will have no right to request the Manager to redeem or purchase their 86 

Units for so long as the Units are listed on the SGX-ST. It is intended that Unitholders may only deal in 87 

their Units through trading on the SGX-ST. The listing of the Units and Convertible Bonds on the SGX- 88 

ST does not guarantee a liquid market for the Units and/or Convertible Bonds. 89 

The past performance of Keppel REIT is not necessarily indicative of the future performance of Keppel 90 

REIT. 91 

Notification under Section 309B of the Securities and Futures Act, Chapter 289 of Singapore: The 92 

Convertible Bonds are prescribed capital markets products (as defined in the Securities and Futures 93 

(Capital Markets Products) Regulations 2018) and Excluded Investment Products (as defined in MAS 94 

Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on 95 

Recommendations on Investment Products). 96 

  97 
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APPENDIX 98 

Indicative Terms of the Convertible Bonds  99 

The indicative terms of the Convertible Bonds are summarised as follows. Please note that the following 100 

terms are indicative only. An announcement of the definitive terms of the Convertible Bonds will be made 101 

following pricing of the Convertible Bonds. 102 

Issue Size : S$200.0 million in aggregate principal amount of Convertible 

Bonds. The Issuer may, with the agreement of the Joint 

Bookrunners, issue additional Convertible Bonds so as to raise 

additional proceeds of up to S$50.0 million, such that the total 

gross proceeds of the Issue will be up to S$250.0 million. 

Issue Price : 100.0 per cent. of the principal amount of the Convertible Bonds.  

Form and Denomination of 

the Convertible Bonds 

: The Convertible Bonds will be issued in registered form in 

denominations of S$250,000 each or integral multiples thereof. 

Upon issue, the Convertible Bonds will be represented by a global 

certificate deposited with, and registered in the name of Bank of 

New York Mellon, London Branch, being a nominee of Euroclear 

Bank SA/NV (Euroclear) and Clearstream Banking S.A. 

Security : Nil. 

Settlement and Payment : Subject to fulfilment of the conditions set out in the subscription 

agreement to be entered into between the Trustee, the Manager 

and the Joint Bookrunners (the “Subscription Agreement”), 

settlement and payment for the Convertible Bonds is expected to 

take place in Singapore on or about 10 April 2019 or such other 

date as may be agreed between the Trustee, the Manager and the 

Joint Bookrunners.  

Maturity Date : 5 years from the date of issue of the Convertible Bonds (“Closing 

Date”). 

Interest : The Convertible Bonds will bear interest at a rate to be determined 

based on an indicative range from 1.70% to 1.90% per cent. per 

annum on the principal amount of the Convertible Bonds payable 

semi-annually in arrear. 

Conversion : The number of Units to be issued on conversion of the Convertible 

Bonds (“Conversion Units”) will be determined by dividing the 

principal amount of the Convertible Bond to be converted by the 

then prevailing conversion price at which new Units will be issued 

upon conversion, as adjusted from time to time (the “Conversion 

Price”) in respect of the Convertible Bonds. 

Initial Conversion Price : Between S$1.4625 and S$1.5275 for each new Unit.  

Conversion Period : Convertible at the option of the holder of the Convertible Bonds 

(each, a “Bondholder”), at any time on or after 9.00 a.m. on the 

date falling 41 days after the Closing Date up to the close of 

business on the date falling (i) ten days prior to the Maturity Date 

or (ii) if such Convertible Bond shall have been called for 
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redemption before the date falling ten days prior to the Maturity 

Date, no later than seven business days prior to the date fixed for 

redemption, (as the case may be), subject to customary closed 

periods and the terms and conditions of the Convertible Bonds 

(the “Terms and Conditions”).  

Adjustments to 

Conversion Price 

: The Conversion Price will be subject to adjustment in certain 

events including: consolidation, subdivision or reclassification of 

Units, capitalisation of profits or reserves, extraordinary 

distributions (see section entitled “Adjustments to Conversion 

Price Arising from Extraordinary Distributions” below for further 

details), rights issues of Units or options over Units, rights issues 

of other securities, issues at less than current market price, other 

issues at less than current market price, modification of rights of 

conversion, other offers to Unitholders and other dilutive events. 

The adjustments are determined in accordance with the specified 

formulas set out in the Terms and Conditions. 

Adjustments to 

Conversion Price arising 

from Extraordinary 

Distributions 

: The Conversion Price will be subject to adjustment in event if and 

wherever the Issuer shall pay or make any Relevant Distribution 

to its Unitholders (i) which results in the Distribution Threshold (as 

defined below) being exceeded or breached; or (ii) whilst the 

Distribution Threshold is so exceeded or breached. The 

Conversion Price shall be adjusted by multiplying the Conversion 

Price in force immediately before such Relevant Distribution is 

paid or made in accordance with the specified formulas set out in 

the Terms and Conditions. 

Such adjustment shall become effective on the date that such 

Relevant Distribution is paid or made. Any adjustment pursuant to 

this condition shall only be made with respect to the portion of 

such Relevant Distribution in cash which exceeds the Distribution 

Threshold (the “Excess Portion”) and only the Excess Portion 

shall be taken into account in the determination of the amount of 

cash distributed applicable to one Unit. 

“Distribution Threshold” is the amount of Relevant Distribution 

in any financial year of the Issuer (the “Relevant Year”), to the 

extent that: 

(i) in the event that only one Relevant Distribution in cash is 

paid or made in that Relevant Year, that Relevant 

Distribution in cash attributable to one Unit; or 

(ii) in the event that more than one Relevant Distribution in cash 

is paid or made in that Relevant Year, the aggregate of each 

Relevant Distribution in cash attributable to one Unit, 

does not exceed the sum specified in the Terms and Conditions. 

“Relevant Distribution” means: 
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(i) any distribution of assets in specie by the Issuer for any 

Financial Year whenever paid or made and however 

described (and for these purposes a distribution of assets in 

specie includes, without limitation, an issue of Units or other 

securities credited as fully or partly paid (other than Units 

credited as fully paid to the extent an adjustment to the 

Conversion Price is made pursuant to the Terms and 

Conditions) by way of capitalisation of reserves); and 

(ii) any cash distribution or distribution of any kind by the Issuer 

for any Financial Year (whenever paid and however 

described), 

but excluding any distributions declared by the Manager prior to 

the Closing Date. 

Conditional Automatic 

Cash Settlement 

: In the event that conversion rights are exercised and the Issuer 

has not obtained the necessary approval from the SGX-ST for the 

admission to the Official List of the SGX-ST for the Units to be 

issued and delivered upon conversion of the Bonds (in order to 

satisfy the conversion right in respect of a conversion notice), the 

exercise of the conversion rights shall be satisfied by the payment 

by the Issuer of the cash settlement amount as specified in the 

Terms and Conditions to the relevant Bondholder in order to 

satisfy such conversion right. 

Status of Convertible 

Bonds 

: The Convertible Bonds will constitute direct, unsubordinated, 

unconditional and unsecured obligations of the Issuer and shall at 

all times rank pari passu, without any preference or priority among 

themselves. The payment obligations of the Issuer under the 

Convertible Bonds shall, save for such exceptions as may be 

provided by mandatory provisions of applicable law, at all times 

rank at least equally with all of the Issuer’s other present and 

future direct, unsubordinated, unconditional and unsecured 

obligations.  

Status of the Conversion 

Units 

: The Conversion Units will, when issued and delivered in 

accordance with the trust deed constituting the Convertible Bonds, 

be freely transferable, free and clear of all liens, encumbrances, 

security interests or claims of third parties.  

Negative Pledge : So long as any Convertible Bond remains outstanding (as defined 

in the Bond Trust Deed), the Issuer will not create or permit to 

subsist, and the Issuer will procure that none of its Subsidiaries 

(as defined in the Terms and Conditions) will, create or permit to 

subsist any mortgage, charge, pledge, lien or other form of 

encumbrance or security interest (“Security”) upon the whole or 

any part of its undertaking, assets or revenues, present or future, 

to secure any International Investment Securities (as defined in 

the Terms and Conditions) or to secure any guarantee of or 

indemnity in respect of, any International Investment Securities 

unless, at the same time or prior thereto, the Issuer's obligations 
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under the Convertible Bonds and the Bond Trust Deed (i) are 

secured equally and rateably therewith, or (ii) have the benefit of 

such other security, guarantee, indemnity or other arrangement as 

the trustee of the Convertible Bonds in its absolute discretion shall 

deem to be not materially less beneficial to the Bondholders or (iii) 

as shall be approved by an Extraordinary Resolution (as defined 

in the Bond Trust Deed) of the Bondholders. 

Nothing in the above paragraph: 

(i) shall prohibit or restrict the creation Issuer or any of its 

Subsidiaries of any Security over any property or assets (or 

of any entity) acquired, purchased or owned, or to be 

acquired, purchased or owned by the Issuer or any of its 

Subsidiaries, for the purpose of securing the payment of any 

sum due in respect of the International Investment 

Securities or any payment under any guarantee of, or 

indemnity or other like obligation relating to the International 

Investment Securities, the proceeds of which are to be 

applied towards financing or refinancing the cost of the 

acquisition, purchase, development, construction, 

redevelopment and ownership of such property or assets; or 

(ii) shall prohibit or restrict the Issuer or any of its Subsidiaries 

from securing any indebtedness evidenced by International 

Investment Securities where the Security is existing on any 

property or asset or interest in any entity or asset at the time 

it is acquired; or 

(iii) shall extend to any Security of the Issuer or any of its 

Subsidiaries existing as at the date hereof, or any 

refinancing thereof; or 

(iv) shall apply to any Security arising through mandatory 

operation of law. 

“International Investment Securities” means any present or 

future indebtedness in the form of, or represented by, bonds, 

debentures, notes or other debt securities which are for the time 

being, or are intended to be or capable of being, quoted, listed, 

ordinarily dealt in or traded on any stock exchange or over the 

counter or other securities market and having an original maturity 

of more than 365 days from its date of issue.  

Conversion for Change of 

Control 

 Following the occurrence of a change of control event (as 

described in the Terms and Conditions), each Bondholder will 

have the right, at such Bondholder’s option, to exercise such 

Bondholder’s conversion right at a Conversion Price determined 

in accordance with the specified formula set out in the Terms and 

Conditions to convert the Convertible Bonds into Units. 

Final Redemption  : Unless previously redeemed, converted or purchased and 

cancelled as provided in the Terms and Conditions, the Issuer will 
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redeem each Convertible Bond at 100.0 per cent. of its principal 

amount on the Maturity Date, together with accrued interest up to 

(but excluding the Maturity Date).  

Redemption at the Option 

of the Bondholders  

: Bondholders may require the Issuer to redeem at 100.00 per cent. 

of their principal amount, together with accrued interest 

(calculated up to but excluding the date of redemption):  

(i) all or some of their Convertible Bonds, on or at any time after 

a date falling three years from the Closing Date, provided 

that the relevant Bondholder, no less than 30 days and no 

more than 60 days before the date of redemption, complete, 

sign and deposit at the specified office of any paying agent 

a duly completed and signed notice of redemption in the 

form (for the time being current) obtainable from the paying 

agent, together with the Certificate (as defined in the Terms 

and Conditions) evidencing the Convertible Bonds to be 

redeemed; 

(ii) all (but not less than all) of their Convertible Bonds, in the 

event that the Units cease to be listed or admitted to trading 

or are suspended for a period equal to or exceeding 30 

consecutive Trading Days on the SGX-ST or an Alternative 

Stock Exchange (as defined in the Terms and Conditions);or 

(iii) all (but not in part) of their Convertible Bonds, upon the 

occurrence of a change of control event (as defined in the 

Terms and Conditions). 

Redemption at the Option 

of the Issuer  

: (i) On or at any time after a date falling three years from the 

Closing Date but not less than seven business days (as 

defined in the Terms and Conditions) prior to the Maturity 

Date, the Issuer may, having given not less than 30 days’ 

nor more than 60 days’ notice to the Bondholders, the 

trustee of the Convertible Bonds and any paying agent 

(which notice shall be irrevocable), redeem all of the 

Convertible Bonds, or some only subject to the Terms and 

Conditions, at 100.00 per cent. of their principal amount 

together with accrued interest (calculated up to but 

excluding the date of redemption), provided that the closing 

price of the Units for each of the 20 consecutive Trading 

Days (as defined in the Terms and Conditions), the last day 

of which period occurs no more than 20 Trading Days prior 

to the date on which notice of such redemption is given, was 

at least 130.0 per cent. of the Conversion Price in effect on 

such Trading Day.  

(ii) On the expiry of any such notice, the Issuer will be bound to 

redeem the Convertible Bonds at 100.00 per cent. of their 

principal amount together with accrued interest (calculated 
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up to but excluding the date of redemption) at the date fixed 

for such redemption. 

(iii) If at any time the aggregate principal amount of the 

Convertible Bonds outstanding is less than 10.00 per cent. 

of the aggregate principal amount originally issued, the 

Issuer shall have the option to redeem such outstanding 

Convertible Bonds in whole but not in part at 100.00 per 

cent. of their principal amount together with accrued interest 

(calculated up to but excluding the date of redemption) at 

the date fixed for such redemption. The Issuer will give at 

least 30 days’ but not more than 60 days’ prior notice to the 

Bondholders for such redemption. 

Redemption for Taxation 

Reasons  

: At any time the Issuer may, having given not less than 30 nor more 

than 60 days’ notice to the Bondholders (which notice shall be 

irrevocable) redeem all, but not some, of the Convertible Bonds at 

100.00 per cent. of their principal amount together with accrued 

interest (calculated up to but excluding the date of redemption) at 

the date fixed for redemption, if the Issuer satisfies the trustee of 

the Convertible Bonds immediately prior to the giving of such 

notice that: 

(i) the Issuer has or will become obliged to pay additional 

amounts (as referred to in the Terms and Conditions) as a 

result of any change in, or amendment to, the laws or 

regulations of Singapore or any political subdivision or any 

authority thereof or therein having power to tax, or any 

change in the general application or official interpretation of 

such laws or regulations, which change or amendment 

becomes effective on or after the Closing Date; and 

(ii) such obligation cannot be avoided by the Issuer 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 would 

be obliged to pay such additional amounts in respect of the 

Convertible Bonds then due. 

Redemption for Delisting 

of the Units 

: In the event the Units cease to be listed or admitted to trading on 

the SGX-ST, or, if applicable, the Alternative Stock Exchange (as 

defined in the Terms and Conditions), or are suspended from 

trading on the SGX-ST or, if applicable, the Alternative Stock 

Exchange for a period of more than 30 consecutive Trading Days, 

each Bondholder shall have the right, at such Bondholder’s option, 

to require the Issuer to redeem in whole but not in part such 

Bondholder’s Bonds at their principal amount plus interest 

accrued to such date of redemption. 

Listing  : Application will be made to list the Convertible Bonds and the 

Conversion Units on the SGX-ST.  
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Lock-Up : 90 days from the Closing Date for the issuance of new Units (or 

securities convertible into Units), subject to carve-outs for issues 

of to the Manager in full or part payment of the Manager’s 

management fees; any Units which may be issued by the Manager 

in full or part consideration for any acquisition by Keppel REIT and 

any Units which may be issued by the Manager as part of a 

distribution reinvestment plan. 

Governing Law  : English law 

 103 


