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(the “SFA”)), a relevant person (as defined in Section 275(2) of the SFA) or a person to whom an offer, as referred to in
Section 275(1A) of the SFA, is being made and (B) agree to be bound by the limitations and restrictions described therein.
Any reference to any term as defined in the SFA or any provision in the SFA is a reference to that term or provision as
modified or amended from time to time including by such of its subsidiary legislation as may be applicable at the relevant
time.

The attached information memorandum has been made available to you in electronic form. You are reminded that
documents transmitted via this medium may be altered or changed during the process of transmission and consequently
none of Chip Eng Seng Corporation Ltd. and CES Treasury Pte. Ltd. (together, the “Issuers”), Chip Eng Seng Corporation
Ltd., as guarantor (in such capacity, the “Guarantor”), DBS Bank Ltd. or any person who controls any of them nor any of
their respective directors, officers, employees, agents, representatives or affiliates accepts any liability or responsibility
whatsoever in respect of any discrepancies between the information memorandum distributed to you in electronic format
and the hard copy version. A hard copy version will be provided to you upon request.

Restrictions: The attached information memorandum is being furnished in connection with an offering of securities
exempt from registration under the Securities Act solely for the purpose of enabling a prospective investor to consider the
purchase of the securities described therein.

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 SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE
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subscribe for or purchase any of the securities described therein, and access has been limited so that it shall not constitute
in the United States or elsewhere a general solicitation or general advertising (as those terms are used in Regulation D
under the Securities Act) or directed selling efforts (as defined in Regulation S under the Securities Act).

The attached information memorandum or any materials relating to the offering of securities 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.
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(the “Programme”)
(in the case of Securities issued by CES Treasury Pte. Ltd.)
unconditionally and irrevocably guaranteed by Chip Eng Seng Corporation Ltd.

This Information Memorandum has not been and will not be registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this Information Memorandum and any other document or material in connection with the offer or
sale, or invitation for subscription or purchase, of notes (the “Notes”) and perpetual securities (the “Perpetual Securities”
and, together with the Notes, the “Securities”) to be issued from time to time by Chip Eng Seng Corporation Ltd. and CES
Treasury Pte. Ltd. (each an “Issuer” and together, the “Issuers”) pursuant to the Programme may not be circulated or
distributed, nor may the Securities be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to any person in Singapore other than (i) to an institutional investor (as defined in Section 4A
of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”)) pursuant to Section 274 of the SFA, (ii) to a
relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1), or any person pursuant to
Section 275(1A), and in accordance with the conditions specified in Section 275, of the SFA and (where applicable)
Regulation 3 of the Securities and Futures (Classes of Investors) Regulations 2018 of Singapore or (iii) otherwise pursuant
to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the Securities are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) acorporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which
is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is
an accredited investor; or

(b)  a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust is an individual who is an accredited investor,

securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the SFA) of that corporation
or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred within six months after
that corporation or that trust has acquired the Securities pursuant to an offer made under Section 275 of the SFA except:

(1) to an institutional investor or to a relevant person, or to any person arising from an offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(2)  where no consideration is or will be given for the transfer;
(8)  where the transfer is by operation of law;

(4) as specified in Section 276(7) of the SFA; or

(

5) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and
Securities-based Derivatives Contracts) Regulations 2018 of Singapore.

Any reference to the “SFA” is a reference to the Securities and Futures Act, Chapter 289 of Singapore and a reference to
any term as defined in the SFA or any provision in the SFA is a reference to that term or provision as modified or amended
from time to time including by such of its subsidiary legislation as may be applicable at the relevant time.

All sums payable in respect of the Securities issued from time to time by CES Treasury Pte. Ltd. are unconditionally and
irrevocably guaranteed by Chip Eng Seng Corporation Ltd. (in such capacity, the “Guarantor”).

Approval in-principle has been received from the Singapore Exchange Securities Trading Limited (the “SGX-ST”) in
connection with the Programme and application will be made for the listing and quotation of any Securities that may be
issued under the Programme and which are agreed at or prior to the time of the issue thereof to be so listed on the SGX-ST.
Such permission will be granted when such Securities have been admitted for listing and quotation on the SGX-ST. The
SGX-ST assumes no responsibility for the correctness of any of the statements made, opinions expressed or reports
contained herein. Approval in-principle from, admission to the Official List of, and the listing and quotation of any Securities
on, the SGX-ST are not to be taken as an indication of the merits of the Issuers, the Guarantor, their respective subsidiaries
(if any), their respective associated companies (if any), the Programme or such Securities.
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NOTICE

DBS Bank Ltd. (the “Arranger”) has been authorised by Chip Eng Seng Corporation Ltd. and CES
Treasury Pte. Ltd. (each an “Issuer” and together, the “Issuers”) to arrange the Programme
described herein. Under the Programme, each of the Issuers may, subject to compliance with all
relevant laws, regulations and directives, from time to time issue Securities denominated in
Singapore dollars and/or any other currencies. The payment of all amounts payable in respect of
the Securities issued by CES Treasury Pte. Ltd. will be unconditionally and irrevocably guaranteed
by Chip Eng Seng Corporation Ltd. (in such capacity, the “Guarantor”).

This Information Memorandum contains information with regard to the Issuers, the Guarantor,
their respective subsidiaries (if any) and associated companies (if any), the Programme, the
Securities and the Guarantee (as defined herein). Each of the Issuers and the Guarantor, having
made all due and careful enquiries, confirms that this Information Memorandum contains all
information which is material in the context of the Programme, the issue and offering of the
Securities and the giving of the Guarantee, that the information contained herein is true and
accurate in all material respects, that the opinions, expectations and intentions expressed in this
Information Memorandum have been carefully considered, and that there are no other facts the
omission of which in the context of the Programme or the issue and offering of the Securities and
the giving of the Guarantee would or might make any such information or expressions of opinion,
expectation or intention misleading in any material respect.

Notes may be issued in series having one or more issue dates and the same maturity date, and
on identical terms (including as to listing) except (in the case of Notes other than variable rate
notes (as described under the section “Summary of the Programme”)) for the issue dates, issue
prices and/or the dates of the first payment of interest, or (in the case of variable rate notes) for
the issue prices and rates of interest. Each series may be issued in one or more tranches on the
same or different issue dates. The Notes will be issued in bearer form or registered form and may
be listed on a stock exchange. The Notes will initially be represented by either a Temporary Global
Security (as defined herein) in bearer form or a Permanent Global Security (as defined herein) in
bearer form or a registered Global Certificate (as defined herein) which will be deposited on the
issue date with or registered in the name of, or in the name of a nominee of, either CDP (as
defined herein) or a common depositary for Euroclear Bank SA/NV (“Euroclear”) and/or
Clearstream Banking S.A. (“Clearstream, Luxembourg”) or otherwise delivered as agreed
between the Relevant Issuer (as defined herein) and the relevant Dealer(s) (as defined herein).
Subject to compliance with all relevant laws, regulations and directives, the Notes may have
maturities of such tenor as may be agreed between the Relevant Issuer and the relevant Dealer(s)
and may be subject to redemption or purchase in whole or in part. The Notes may bear interest
at a fixed, floating, variable or hybrid rate or may not bear interest or may be such other notes as
may be agreed between the Relevant Issuer and the relevant Dealer(s). The Notes will be
repayable at par, at a specified amount above or below par or at an amount determined by
reference to a formula, in each case with terms as specified in the Pricing Supplement (as defined
herein) issued in relation to each series or tranche of Notes. Details applicable to each series or
tranche of Notes will be specified in the applicable Pricing Supplement which is to be read in
conjunction with this Information Memorandum.

Perpetual Securities may be issued in series having one or more issue dates, and on identical
terms (including as to listing) except for the issue dates, issue prices and/or the dates of the first
payment of distribution. Each series may be issued in one or more tranches on the same or
different issue dates. The Perpetual Securities will be issued in bearer form or registered form and
may be listed on a stock exchange. The Perpetual Securities will initially be represented by either
a Temporary Global Security in bearer form or a Permanent Global Security in bearer form or a
registered Global Certificate which will be deposited on the issue date with or registered in the
name of, or in the name of a nominee of, either CDP or a common depositary for Euroclear and/or
Clearstream, Luxembourg or otherwise delivered as agreed between the Relevant Issuer and the
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relevant Dealer(s). Subject to compliance with all relevant laws, regulations and directives, the
Perpetual Securities may be subject to redemption or purchase in whole or in part. The Perpetual
Securities may confer a right to receive distributions at a fixed or floating rate. Details applicable
to each series or tranche of Perpetual Securities will be specified in the applicable Pricing
Supplement which is to be read in conjunction with this Information Memorandum.

The maximum aggregate principal amount of the Securities to be issued, when added to the
aggregate principal amount of all Securities outstanding (as defined in the Trust Deed referred to
below) shall be S$750,000,000 (or its equivalent in any other currencies) or such increased
amount in accordance with the terms of the Programme Agreement (as defined herein).

No person has been authorised to give any information or to make any representation other than
those contained in this Information Memorandum and, if given or made, such information or
representation must not be relied upon as having been authorised by either of the Issuers, the
Guarantor, the Arranger or any of the Dealer(s). Save as expressly stated in this Information
Memorandum, nothing contained herein is, or may be relied upon as, a promise or representation
as to the future performance or policies of either of the Issuers, the Guarantor or any of their
respective subsidiaries (if any) or associated companies (if any). Neither this Information
Memorandum nor any other document or information (or any part thereof) delivered or supplied
under or in relation to the Programme may be used for the purpose of, and does not constitute an
offer of, or solicitation or invitation by or on behalf of either of the Issuers, the Guarantor, the
Arranger or any of the Dealer(s) to subscribe for or purchase, the Securities in any jurisdiction or
under any circumstances in which such offer, solicitation or invitation is unlawful, or not authorised
or to any person to whom it is unlawful to make such offer, solicitation or invitation. The distribution
and publication of this Information Memorandum (or any part thereof) or any such other document
or information and the offer of the Securities in certain jurisdictions may be prohibited or restricted
by law. Persons who distribute or publish this Information Memorandum (or any part thereof) or
any such other document or information or into whose possession this Information Memorandum
or any such other document or information (or any part thereof) comes are required to inform
themselves about and to observe any such prohibitions or restrictions and all applicable laws,
orders, rules and regulations.

The Securities and the Guarantee have not been, and will not be, registered under the Securities
Act (as defined herein) or with any securities regulatory authority of any state or other jurisdiction
of the United States and include Securities in bearer form that are subject to U.S. tax law
requirements and restrictions. Subject to certain exceptions, the Securities may not be offered,
sold or delivered within the United States or to, or for the account or benefit of, U.S. persons (as
defined in the U.S. Internal Revenue Code of 1986, as amended, and regulations thereunder).

Neither this Information Memorandum nor any other document or information (or any part thereof)
delivered or supplied under or in relation to the Programme shall be deemed to constitute an offer
of, or an invitation by or on behalf of either of the Issuers, the Guarantor, the Arranger or any of
the Dealer(s) to subscribe for or purchase, any of the Securities.

This Information Memorandum 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 Information Memorandum and 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 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 Information Memorandum shall not reissue, circulate
or distribute this Information Memorandum or any part thereof in any manner whatsoever.



Neither the delivery of this Information Memorandum (or any part thereof) nor the issue, offering,
purchase or sale of the Securities shall, under any circumstances, constitute a representation, or
give rise to any implication, that there has been no change in the prospects, results of operations
or general affairs of either of the Issuers, the Guarantor or any of their respective subsidiaries (if
any) or associated companies (if any) or in the information herein since the date hereof or the date
on which this Information Memorandum has been most recently amended or supplemented.

The Arranger and the Dealer(s) have not separately verified the information contained in this
Information Memorandum. None of the Arranger, any of the Dealer(s) or any of their respective
officers or employees is making any representation or warranty expressed or implied as to the
merits of the Securities or the subscription, purchase or acquisition thereof, or the
creditworthiness or financial condition or otherwise of either of the Issuers, the Guarantor or their
respective subsidiaries (if any) or associated companies (if any). Further, none of the Arranger or
any of the Dealer(s) makes any representation or warranty as to either of the Issuers, the
Guarantor, their respective subsidiaries (if any) or associated companies (if any) 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 Information
Memorandum.

Neither this Information Memorandum nor any other document or information (or any part thereof)
delivered or supplied under or in relation to the Programme or the issue of the Securities is
intended to provide the basis of any credit or other evaluation and should not be considered as
a recommendation by either of the Issuers, the Guarantor, the Arranger or any of the Dealer(s) that
any recipient of this Information Memorandum or such other document or information (or such part
thereof) should subscribe for or purchase any of the Securities or as to the merits of the Securities
or the subscription for, purchase or acquisition thereof. A prospective purchaser shall make its
own assessment of the foregoing and other relevant matters including the financial condition and
affairs and the creditworthiness of the Issuers, the Guarantor and their respective subsidiaries (if
any) and associated companies (if any), 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 their respective subsidiaries (if any) and associated companies (if any).
Accordingly, notwithstanding anything herein, none of the Issuers, the Guarantor, the Arranger,
any of the Dealer(s) or any of their respective officers, employees or agents shall be held
responsible for any loss or damage suffered or incurred by the recipients of this Information
Memorandum 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 Information Memorandum
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
Information Memorandum or such other document or information (or such part thereof).

To the fullest extent permitted by law, none of the Arranger or any of the Dealer(s) accepts any
responsibility for the contents of this Information Memorandum or for any other statement made
or purported to be made by the Arranger or any of the Dealer(s) or on its behalf in connection with
either of the Issuers, the Guarantor, the Group (as defined herein), the Programme or the issue
and offering of the Securities and the giving of the Guarantee. The Arranger and each Dealer
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 Information Memorandum or
any such statement.

In connection with the issue of any tranche or series of Securities, one or more Dealer(s) named
as stabilising manager(s) (the “Stabilising Manager(s)”) (or persons acting on behalf of any
Stabilising Manager) in the relevant 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
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which might otherwise prevail. However, there is no assurance that the Stabilising Manager(s) (or
persons acting on behalf of any Stabilising Manager) will undertake any stabilisation action. Any
stabilisation action may begin at any time, on or after the date on which adequate public disclosure
of the terms of the offer of the relevant series of Securities is made and, if begun, may be ended
or discontinued at any time, but it must end no later than the earlier of 30 days after the issue date
of the relevant series of Securities and 60 days after the date of the allotment of the relevant series
of Securities. Any stabilisation action will be conducted in accordance with the law.

The following documents published or issued from time to time after the date hereof shall be
deemed to be incorporated by reference in, and to form part of, this Information Memorandum:
(1) any annual reports, audited accounts (consolidated, if any) and/or publicly announced
unaudited financial statements of the Issuers, the Guarantor and their respective subsidiaries (if
any) and (2) any supplement or amendment to this Information Memorandum issued by the
Issuers. This Information Memorandum is to be read in conjunction with all such documents which
are incorporated by reference herein and, with respect to any series or tranche of Securities, any
Pricing Supplement in respect of such series or tranche. Any statement contained in this
Information Memorandum or in a document deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for the purpose of this Information Memorandum to the
extent that a statement contained in this Information Memorandum or in such subsequent
document that is also deemed to be incorporated by reference herein modifies or supersedes such
earlier statement (whether expressly, by implication or otherwise). Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Information Memorandum. Copies of all documents deemed incorporated by reference herein are
available for inspection at the specified office of the Issuing and Paying Agent (as defined herein).
The Guarantor’s latest annual report and the latest audited financial statements of the Group are
incorporated into this Information Memorandum by reference and are available on the website of
SGX-ST at “https://www.sgx.com”.

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

Any discrepancies in the tables included herein between the listed amounts and totals thereof are
due to rounding.

The attention of recipients of this Information Memorandum is drawn to the restrictions on resale
of the Securities set out under the section “Subscription, Purchase and Distribution” on pages 198
and 204 of this Information Memorandum.

Any person(s) who is invited to purchase or subscribe for the Securities or to whom this
Information Memorandum 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.

It is recommended that persons proposing to purchase or subscribe for any of the
Securities consult their own legal and other advisers before purchasing or acquiring the
Securities. Such persons are also advised to consult their own tax advisers concerning the
tax consequences of the acquisition, ownership or disposal of the Securities.



Prospective investors should pay attention to the risk factors set out in the section on
“Investment Considerations” including the risk factor headed “The outbreak of an
infectious disease or the occurrence of any other serious public health concerns in the
countries in which the Group operates and elsewhere could adversely impact the Group’s
business, financial condition, prospects and results of operations”.

Notification under Section 309B(1)(c) of the SFA

Unless otherwise stated in the Pricing Supplement in respect of any Securities, all Securities
issued or to be issued under the Programme shall be prescribed capital markets products (as
defined in the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore)
and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of
Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment
Products).

EU Markets in Financial Instruments Directive Il

The Pricing Supplement in respect of any Securities may include a legend entitled “MiFID I
Product Governance” which will outline the target market assessment in respect of the Securities
and which channels for distribution of the Securities are appropriate. Any person subsequently
offering, selling or recommending the Securities (a “distributor”) should take into consideration
the target market assessment; however, a distributor subject to Directive 2014/65/EU (as
amended, “MiFID II”) is responsible for undertaking its own target market assessment in respect
of the Securities (by either adopting or refining the target market assessment) and determining
appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product
Governance Rules”), any Dealer subscribing for any Securities is a manufacturer in respect of
such Securities, but otherwise neither the Arranger nor the Dealer(s) nor any of their respective
affiliates will be a manufacturer for the purpose of the MiFID Product Governance Rules.

UK Markets in Financial Instruments Regulation

The Pricing Supplement in respect of any Securities may include a legend entitled “UK MiFIR
Product Governance” which will outline the target market assessment in respect of the Securities
and which channels for distribution of the Securities are appropriate. Any distributor should take
into consideration the target market assessment; however, a distributor subject to the FCA
Handbook Product Intervention and Product Governance Sourcebook (the “UK MiFIR Product
Governance Rules”) is responsible for undertaking its own target market assessment in respect
of the Securities (by either adopting or refining the target market assessment) and determining
appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK
MiFIR Product Governance Rules, any Dealer subscribing for any Securities is a manufacturer in
respect of such Securities, but otherwise neither the Arranger nor the Dealer(s) nor any of their
respective affiliates will be a manufacturer for the purpose of the UK MiFIR Product Governance
Rules.

Packaged Retail Investment and Insurance Products — Prohibition of Sales to EEA Retail
Investors

If the Pricing Supplement in respect of any Securities includes a legend entitled “Prohibition of
Sales to EEA Retail Investors”, the Securities are not intended to be offered, sold or otherwise

made available to and should not be offered, sold or otherwise made available to any retail
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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 MiFID II;
or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MIFID IlI; or (iii) not a qualified investor as defined in
Regulation (EU) 2017/1129 (as amended, the “Prospectus Regulation”). Consequently, no key
information document required by Regulation (EU) No 1286/2014 (as amended, 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.

Packaged Retail Investment and Insurance Products — Prohibition of Sales to UK Retail
Investors

If the Pricing Supplement in respect of any Securities includes a legend entitled “Prohibition of
Sales to UK Retail Investors”, the Securities are not intended to be offered, sold or otherwise
made available to and should not be offered, sold or otherwise made available to any retail
investor in the United Kingdom (the “UK”).

For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client,
as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law
by virtue of the European Union (Withdrawal) Act 2018 (as amended, the “EUWA”); or (ii) a
customer within the meaning of the provisions of the Financial Services and Markets Act 2000 (the
“FSMA”) and any rules or regulations made under the FSMA to implement the Insurance
Distribution Directive, where that customer would not qualify as a professional client, as defined
in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue
of the EUWA,; or (iii) not a qualified investor as defined in Article 2 of the Prospectus Regulation
as it forms part of domestic law by virtue of the EUWA. Consequently, no key information
document required by the PRIIPS Regulation as it forms part of domestic law by virtue of the
EUWA (the “UK PRIIPs Regulation”) for offering or selling the Securities or otherwise making
them available to retail investors in the UK has been prepared and therefore offering or selling the
Securities or otherwise making them available to any retail investor in the UK may be unlawful
under the UK PRIIPs Regulation.



FORWARD-LOOKING STATEMENTS

All statements contained in this Information Memorandum that are not statements of historical fact
constitute “forward-looking statements”. Some of these statements can be identified by
forward-looking terms such as “expect”, “believe”, “plan”, “intend”, “estimate”, “anticipate”, “may”,
“will”, “would” and “could” or similar words. However, these words are not the exclusive means of
identifying forward-looking statements. All statements regarding the expected financial position,
business strategy, plans and prospects of each Issuer, the Guarantor and/or the Group (including
statements as to each Issuer’s, the Guarantor’s and/or the Group’s revenue, profitability,
prospects, future plans and other matters discussed in this Information Memorandum regarding
matters that are not historical facts and including the financial forecasts, profit projections,
statements as to the expansion plans of each Issuer, the Guarantor and/or the Group, expected
growth in each Issuer, the Guarantor and/or the Group and other related matters), if any, are
forward-looking statements and accordingly, are only predictions. These forward-looking
statements involve known and unknown risks, uncertainties and other factors that may cause the
actual results, performance or achievements of each Issuer, the Guarantor and/or the Group to be
materially different from any future results, performance or achievements expressed or implied by
such forward-looking statements. These factors include, among others:

o changes in general political, social and economic conditions;

. changes in currency exchange and interest rates;

o demographic changes;

o changes in competitive conditions; and

. other factors beyond the control of each Issuer, the Guarantor and/or the Group.

Some of these factors are discussed in greater detail in this Information Memorandum under, in
particular, but not limited to, the section on “Investment Considerations”.

Given the risks and uncertainties that may cause the actual future results, performance or
achievements of each Issuer, the Guarantor or the Group to be materially different from the
results, performance or achievements expected, expressed or implied by the financial forecasts,
profit projections and forward-looking statements (if any) in this Information Memorandum, undue
reliance must not be placed on those forecasts, projections and statements. The Issuers, the
Guarantor, the Arranger and the Dealer(s) do not represent or warrant that the actual future
results, performance or achievements of the Issuers, the Guarantor or the Group will be as
discussed in those statements.

Neither the delivery of this Information Memorandum (or any part thereof) nor the issue of any
Securities by the Issuers shall under any circumstances constitute a continuing representation or
create any suggestion or implication that there has been no change in the prospects, results of
operations or general affairs of the Issuers, the Guarantor or any of their respective subsidiaries
(if any) or associated companies (if any) or any statement of fact or information contained in this
Information Memorandum since the date of this Information Memorandum or the date on which
this Information Memorandum has been most recently amended or supplemented.

Further, the Issuers, the Guarantor, the Arranger and the Dealer(s) disclaim any responsibility, and
undertake no obligation, to update or revise any forward-looking statements contained herein to
reflect any changes in the expectations with respect thereto after the date of this Information
Memorandum or to reflect any change in events, conditions or circumstances on which any such
statements are based.



DEFINITIONS

The following definitions have, where appropriate, been used in this Information Memorandum:

u1 Hu
u1 Q”
uzou

“Agency Agreement”

“Agent Bank”
“Arranger”

“BCA”

“Bearer Securities”
“CDP”

“Certificate”

“CES”

“CES_Salcon”

“CES_SDC”

“CES Contractors”

“CESE”

First half financial period ended 30 June.
First quarter financial period ended 31 March.
Second quarter financial period ended 30 June.

The agency agreement dated 18 October 2013 between
(1) CES, as issuer, (2) the Issuing and Paying Agent, as
issuing and paying agent, (3) the Agent Bank, as agent
bank, (4) the Transfer Agent, as transfer agent, (5) the
Registrar, as registrar, and (6) the Trustee, as trustee, as
amended and restated by the amendment and restatement
agency agreement dated 4 March 2019 made between
(1) the Issuers, as issuers, (2) the Guarantor, as guarantor,
(8) the Issuing and Paying Agent, as issuing and paying
agent, (4) the Agent Bank, as agent bank, (5) the Transfer
Agent, as transfer agent, (6) the Registrar, as registrar, and
(7) the Trustee, as trustee, and as further amended, varied
or supplemented from time to time.

DBS Bank Ltd.

DBS Bank Ltd.

Building and Construction Authority.
Securities in bearer form.

The Central Depository (Pte) Limited.

A registered certificate representing one or more
Registered Securities of the same Series and, save as
provided in the terms and conditions of the Notes or the
terms and conditions of the Perpetual Securities,
comprising the entire holding by a holder of Registered
Securities of that Series.

Chip Eng Seng Corporation Ltd.

CES_Salcon Pte. Ltd. (formerly known as Boustead Salcon
Water Solutions Pte. Ltd.).

CES_SDC Pte. Ltd. (formerly known as Sembcorp Design
and Construction Pte. Ltd.).

Chip Eng Seng Contractors (1988) Pte Ltd.

CES Engineering & Construction Pte. Ltd.



“CESP”

“Companies Act”

“Couponholders”

“Coupons”

“CTPL”
“Dealers”

“Definitive Security”

“EURIBOR”

“Extraordinary
Resolution”

uFYu
“G FA”

“Global Certificate”

“Global Security”

“GrOUp”

“Guarantee”

“Guarantor”
“H DB’)

“IRAS”

CES-Precast Pte. Ltd.

Companies Act, Chapter 50 of Singapore, as amended or
modified from time to time.

The holders of the Coupons.

The bearer coupons appertaining to an interest or
distribution bearing Bearer Security.

CES Treasury Pte. Ltd.
Persons appointed as dealers under the Programme.

A definitive Bearer Security having, where appropriate,
Coupons and/or a Talon attached on issue.

The Euro Interbank Offered Rate.

Has the meaning ascribed to it in the Trust Deed.

Financial year ended or ending 31 December.
Gross floor area.

A Certificate representing Registered Securities of one or
more Tranches of the same Series that are registered in the
name of, or in the name of a nominee of, (i) CDP (ii) a
common depositary for Euroclear and/or Clearstream,
Luxembourg and/or (iii) any other clearing system.

A global Security representing Bearer Securities of one or
more Tranches of the same Series, being a Temporary
Global Security and/or, as the context may require, a
Permanent Global Security, in each case without Coupons
or a Talon.

CES (whether as issuer or guarantor) and its subsidiaries.

The guarantee and indemnity of the Guarantor contained in
the Trust Deed and shall, where the context so requires,
mean either the Senior Guarantee or the Subordinated
Guarantee.

Chip Eng Seng Corporation Ltd.
The Housing and Development Board.

Inland Revenue Authority of Singapore.



“Issuers”

“Issuing and Paying
Agent”

HITAH

“Latest Practicable Date”

“LIBOR”

“LTA”

“MAS”

“MOE”

“MOM”

“MYE”
“Noteholders”

“Notes”

“Permanent Global
Security”

“Perpetual Securities”

“Perpetual
Securityholders”

upncn

“Pricing Supplement”

“Principal Subsidiary”

“Programme”

Chip Eng Seng Corporation Ltd. and CES Treasury Pte.
Ltd. and “Issuer” means either of them.

DBS Bank Ltd.

Income Tax Act, Chapter 134 of Singapore, as amended or
modified from time to time.

8 November 2021.

The London Interbank Offered Rate.
Land Transport Authority.

The Monetary Authority of Singapore.
The Ministry of Education.

The Ministry of Manpower.

Man-Year Entitlement.

The holders of the Notes.

The notes issued or to be issued by the Issuers under the
Programme.

A Global Security representing Bearer Securities of one or
more Tranches of the same Series, either on issue or upon
exchange of interests in a Temporary Global Security.

The perpetual securities issued or to be issued by the
Issuers under the Programme.

The holders of the Perpetual Securities.

The People’s Republic of China.

In relation to a Tranche or Series, a pricing supplement, to
be read in conjunction with this Information Memorandum,
specifying the relevant issue details in relation to such
Tranche or, as the case may be, Series.

Has the meaning ascribed to it in Condition 4 of the Notes.

The S$750,000,000 Multicurrency Debt Issuance
Programme of the Issuers.
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“Programme Agreement”

“PUB”
“Registered Securities”
“Registrar”

“Relevant Issuer”

“SCA Ln

“Securities Act”

“Securities”
“Securityholders”

“Senior Guarantee”

“Senior Perpetual
Securities”

“Series”

“SFA”

The programme agreement dated 18 October 2013 made
between (1) CES, as issuer, (2) the Arranger, as arranger,
and (3) DBS Bank Ltd., as dealer, as amended by the
amendment and restatement programme agreement dated
4 March 2019 made between (1) the Issuers, as issuers,
(2) the Guarantor, as guarantor, (3) the Arranger, as
arranger, and (4) DBS Bank Ltd., as dealer, and as further
amended, varied or supplemented from time to time.

Public Utilities Board.
Securities in registered form.
DBS Bank Ltd.

In relation to any Tranche or Series, the Issuer which has
concluded an agreement with the relevant Dealer(s) to
issue, or which has issued, the Securities of that Tranche
or Series.

Singapore Contractors Association Limited.

Securities Act of 1933 of the United States, as amended or
modified from time to time.

The Notes and the Perpetual Securities.
The Noteholders and the Perpetual Securityholders.

The payment of all sums expressed to be payable by CTPL
under the Trust Deed, the Notes, the Senior Perpetual
Securities and the Coupons relating to them,
unconditionally and irrevocably guaranteed by the
Guarantor.

Perpetual Securities which are expressed to rank as senior
obligations of the Relevant Issuer.

(i) (in relation to Securities other than variable rate notes)
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 (in the case of
Notes other than variable rate Notes) interest or (in the
case of Perpetual Securities) distribution and (i) (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.

Securities and Futures Act, Chapter 289 of Singapore, as
amended or modified from time to time.
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“SFRS(I)”
“SGX-ST”

“Shares”

“SIBOR”
“SOR”
“SORA”
“sq ft”

“Subordinated Guarantee”

“Subordinated Perpetual
Securities”

“Talons”

“Temporary Global
Security”

“Tranche”

“Transfer Agent”

“Trust Deed”

“Trustee”
“United States” or “U.S.”
“WSHC”

u%”

Singapore Financial Reporting Standards (International).
Singapore Exchange Securities Trading Limited.

Ordinary shares in the capital of CES or, as the case may
be, CTPL.

The Singapore Interbank Offered Rate.

The Singapore Dollar Swap Offer Rate.
The Singapore Overnight Rate Average.
Square feet.

The payment of all sums expressed to be payable by CTPL
under the Trust Deed, the Subordinated Perpetual
Securities and the Coupons relating to them,
unconditionally and irrevocably guaranteed on a
subordinated basis by the Guarantor.

Perpetual Securities which are expressed to rank as
subordinated obligations of the Relevant Issuer.

Talons for further Coupons.

A Global Security representing Bearer Securities of one or
more Tranches of the same Series on issue.

Securities which are identical in all respects (including as
to listing).

DBS Bank Ltd.

The trust deed dated 18 October 2013 made between
(1) CES, as issuer, and (2) the Trustee, as trustee, as
amended, varied and supplemented by the supplemental
trust deed dated 30 September 2014 made between the
same parties, as amended and restated by the amendment
and restatement trust deed dated 4 March 2019 made
between (1) the Issuers, as issuers, (2) the Guarantor, as
guarantor, and (3) the Trustee, as trustee, and as further
amended, varied or supplemented from time to time.

DBS Trustee Limited.
United States of America.
The Workplace Safety and Health Council.

Per cent.
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“A$” or “Australian : Australian dollars.
Dollars”

“S$” or “SGD” or : Singapore dollars and cents respectively.
“Singapore Dollars” and
“cents”

Words importing the singular shall, where applicable, include the plural and vice versa, and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders.
References to persons shall, where applicable, include corporations. Any reference to a time of
day in this Information Memorandum shall be a reference to Singapore time unless otherwise
stated. Any reference in this Information Memorandum to any enactment is a reference to that
enactment as for the time being amended or re-enacted. Any word defined under the Companies
Act or the SFA or any statutory modification thereof and used in this Information Memorandum
shall, where applicable, have the meaning ascribed to it under the Companies Act or, as the case
may be, the SFA.
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CORPORATE INFORMATION
CES

Board of Directors : Chen Huaidan @ Celine Tang
Chia Lee Meng Raymond
Tan Tee How
Yam Ah Mee
Abdul Jabbar Bin Karam Din
Lock Wai Han
Neo Boon Siong
Low Teck Seng
Yaacob Bin Ibrahim

Company Secretaries : Goh Gin Nee
Toh Li Ping, Angela

Registered Office : 171 Chin Swee Road #12-01
CES Centre
Singapore 169877

Auditors to CES : Ernst & Young LLP
One Raffles Quay
North Tower
Level 18
Singapore 048583

CTPL

Board of Directors : Chia Lee Meng Raymond
Tan Tee How
Law Cheong Yan

Company Secretary : Toh Li Ping, Angela

Registered Office : 171 Chin Swee Road #12-01
CES Centre
Singapore 169877

Auditors to CTPL : Ernst & Young LLP
One Raffles Quay
North Tower
Level 18
Singapore 048583

Arranger of the Programme : DBS Bank Ltd.
12 Marina Boulevard, Level 42
Marina Bay Financial Centre Tower 3
Singapore 018982

Legal Advisers to the : Allen & Gledhill LLP
Arranger and the Trustee One Marina Boulevard #28-00
Singapore 018989
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Legal Advisers to the
Issuers and the Guarantor

Issuing and Paying Agent,
Registrar, Transfer Agent,
Agent Bank

Trustee for the
Securityholders

Shook Lin & Bok LLP
1 Robinson Road
#18-00 AIA Tower
Singapore 048542

DBS Bank Ltd.
10 Toh Guan Road #04-11 (Level 4B)
DBS Asia Gateway Singapore 608838

DBS Trustee Limited

12 Marina Boulevard, Level 44
Marina Bay Financial Centre Tower 3
Singapore 018982
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SUMMARY OF THE PROGRAMME

The following summary is derived from, and should be read in conjunction with, the full text of this
Information Memorandum (and any relevant supplement to this Information Memorandum), the
Trust Deed, the Agency Agreement and the relevant Pricing Supplement.

Issuers

Guarantor (in the case of
Securities issued by CTPL)

Arranger

Dealers

Issuing and Paying Agent,
Agent Bank, Transfer Agent
and Registrar

Description

Programme Size

Non-Disposal Clause

Chip Eng Seng Corporation Ltd.
CES Treasury Pte. Ltd.

Chip Eng Seng Corporation Ltd.

DBS Bank Ltd.

DBS Bank Ltd. and/or such other Dealers as may be
appointed by the Relevant Issuer in accordance with the
Programme Agreement.

DBS Bank Ltd.

S$$750,000,000 Multicurrency Debt Issuance Programme.

The maximum aggregate principal amount of the Securities
outstanding at any time shall be $$750,000,000 (or its
equivalent in other currencies) or such increased amount in
accordance with the terms of the Programme Agreement.

Each of the Issuers and the Guarantor has covenanted with
the Trustee in the Trust Deed that so long as any of the
Securities remains outstanding:

(i)

CTPL will not (whether by a single transaction or a
number of related or unrelated transactions and
whether at one time or over a period of time) sell,
transfer, lease out, lend or otherwise dispose of
(whether outright, by a sale-and-repurchase or
sale-and-leaseback arrangement, or otherwise) all or
substantially all of its assets nor of any part of its
assets which, either alone or when aggregated with all
other disposals required to be taken into account
under this paragraph, is substantial in relation to the
assets of the Group taken as a whole or the disposal
of which (either alone or when so aggregated) is likely
to have a material adverse effect on it or the
Guarantor. Any disposal approved by the Trustee or
by the Securityholders by way of an Extraordinary
Resolution shall not be taken into account under this
paragraph; and
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(ii)

CES will not, and will ensure that none of the Principal
Subsidiaries will, (whether by a single transaction or a
number of related or unrelated transactions and
whether at one time or over a period of time) sell,
transfer, lease out, lend or otherwise dispose of
(whether outright, by a sale-and-repurchase or
sale-and-leaseback arrangement, or otherwise) all or
substantially all of its assets nor of any part of its
assets which, either alone or when aggregated with all
other disposals required to be taken into account
under this paragraph, is substantial in relation to the
assets of the Group taken as a whole or the disposal
of which (either alone or when so aggregated) is likely
to have a material adverse effect on it. The following
disposals shall not be taken into account under this
paragraph:

(A) disposals in the ordinary course of business on
arm’s length and normal commercial terms and
as permitted by applicable laws and regulations;

(B) any disposal of assets which are obsolete,
excess or no longer required for the purpose of
its business;

(C) any disposal of shares in an entity in connection
with the listing of securities of such entity, on
arm’s length and normal commercial terms and
as permitted by applicable laws and regulations,
provided that CES shall at all times thereafter
beneficially own (directly or indirectly) at least 30
per cent. of the issued share capital for the time
being of such entity;

(D) any disposal of assets from one Principal
Subsidiary to CES or another Principal
Subsidiary;

(E) any disposal of assets (a) which either alone or
when aggregated with all other disposals
required to be taken into account under this
sub-paragraph (E) does not exceed 25 per cent.
of the net assets of the Group, (b) which is made
on an arm’s length basis and on normal
commercial terms, (¢) which does not have a
material adverse effect on the Group or (where
the Relevant Issuer is CTPL) CTPL, and
(d) where the net proceeds from such disposal
(after deducting fees, expenses, transaction
costs and taxes in connection with such
disposal) shall within 365 days from the date of
such disposal be reinvested in or redeployed to
the business of the Group and/or used to
permanently repay the debts owing by any
member of the Group such that, on a
consolidated basis, the total borrowings of the
Group are reduced by the amount repaid (not
being any debt which is (1) in respect of
subordinated debt (whether expressed to be
subordinated in the provisions of the Trust Deed
or otherwise), and/or (2) in respect of any
perpetual securities issued by any member of
the Group); and
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Shareholding Covenant

NOTES

Currency

Method of Issue

Issue Price

Maturities

Final Redemption

Interest Basis

Fixed Rate Notes

(F) any disposal approved by the Trustee or the
Securityholders by way of an Extraordinary
Resolution.

Each of Issuers and the Guarantor has covenanted with the
Trustee in the Trust Deed that so long as any of the
Securities remains outstanding, it will ensure that CES will
at all times beneficially own (directly and indirectly) at least
40 per cent. of the issued share capital for the time being
of CEL Development Pte. Ltd.

Subject to compliance with all relevant laws, regulations
and directives, Notes may be issued in Singapore dollars
or any other currency agreed between the Relevant Issuer,
(where the Relevant Issuer is CTPL) the Guarantor and the
relevant Dealer(s).

Notes may be issued from time to time under the
Programme on a syndicated or non-syndicated basis. Each
Series may be issued in one or more Tranches, on the
same or different issue dates. The specific terms of each
Series or Tranche will be specified in the relevant Pricing
Supplement.

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

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, (where the
Relevant Issuer is CTPL) the Guarantor and the relevant
Dealer(s).

Unless previously redeemed or purchased and cancelled,
each Note will be redeemed at its redemption amount on
the maturity date shown on its face.

Notes may bear interest at fixed, floating, variable or hybrid
rates or such other rates as may be agreed between the
Relevant Issuer, (where the Relevant Issuer is CTPL) the
Guarantor and the relevant Dealer(s) 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.
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Floating Rate Notes

Variable Rate Notes

Hybrid Notes

Zero Coupon Notes

Floating Rate Notes which are denominated in Singapore
dollars will bear interest to be determined separately for
each Series by reference to S$ SIBOR or S$ SWAP RATE
(or in any other case such other benchmark as may be
agreed between the Relevant Issuer and the relevant
Dealer(s)), as adjusted by any applicable margin. Interest
periods in relation to the Floating Rate Notes will be agreed
between the Relevant Issuer and the relevant Dealer(s)
prior to their issue.

Floating Rate Notes which are denominated in other
currencies will bear interest to be determined separately
for each Series by reference to such other benchmark as
may be agreed between the Relevant Issuer and the
relevant Dealer(s).

Variable Rate Notes will bear interest at a variable rate
determined in accordance with the terms and 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 by any
applicable margin (provided that if the Hybrid Notes are
denominated in a currency other than Singapore dollars,
such Hybrid Notes will bear 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.
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Form and Denomination of
Notes

Custody of the Notes

Status of the Notes and
the Senior Guarantee

The Notes 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 Notes 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/or Clearstream, Luxembourg and/or any
other agreed clearing system and will be exchangeable, as
described therein, either for a Permanent Global Security
or definitive Notes (as indicated in the applicable Pricing
Supplement). Each Permanent Global Security may be
exchanged, unless otherwise specified in the applicable
Pricing Supplement, as described therein, in whole (but not
in part) for definitive Notes upon the terms therein. Each
Tranche or Series of registered Notes 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 for Euroclear
and/or Clearstream, Luxembourg and/or any other agreed
clearing system. Each Global Certificate may be
exchanged, as described therein, in whole (but not in part)
for Certificates upon the terms therein. Save as provided in
the terms and conditions of the Notes, a Certificate shall be
issued in respect of each Noteholder’s entire holding of
registered Notes of one Series.

Notes may be cleared through CDP, Euroclear and/or
Clearstream, Luxembourg or such other clearing system as
may be agreed between the Relevant Issuer and the
relevant Dealer. Notes which are to be cleared through
CDP are required to be kept with CDP as authorised
depository. Notes which are cleared through Euroclear
and/or Clearstream, Luxembourg are required to be kept
with a common depositary on behalf of Euroclear and
Clearstream, Luxembourg.

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 obligations of the Guarantor under the Senior
Guarantee constitute direct, unconditional, unsubordinated
and unsecured obligations of the Guarantor and shall at all
times rank pari passu with all other present and future
unsecured obligations (other than subordinated obligations
and priorities created by law) of the Guarantor.
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Redemption and Purchase

Redemption at Option of
Noteholders upon Change
of Control

Redemption at Option of
Noteholders upon
Cessation or Suspension of
Trading of Shares

Negative Pledge

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.
Further, if so provided on the face of the Note and the
relevant Pricing Supplement, Notes may be purchased by
the Relevant Issuer (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.

If, for any reason, a Change of Control (as defined in
Condition 6(e)(ii) of the Notes) occurs, the Relevant Issuer
shall promptly give to the Trustee, the Issuing and Paying
Agent and the Agent Bank notice of the occurrence of a
Change of Control and shall, within seven days of such
occurrence give notice to the Noteholders of the
occurrence of such event (the “Notice”) (provided that any
failure by the Relevant Issuer to give such notice shall not
prejudice any Noteholder of such option) and shall, at the
option of the holder of any Note, redeem such Note at its
Redemption Amount, together with interest accrued to (but
excluding) the date fixed for redemption, on the date falling
60 days from the date of the Notice (or if such date is not
a business day, on the next day which is a business day).

In the event that (1) the shares of CES cease to be traded
on the SGX-ST or (2) trading in the shares of CES on the
SGX-ST is suspended for a continuous period of more than
seven days (other than by reason of holiday, statutory or
otherwise), the Relevant Issuer shall, at the option of the
holder of any Note, redeem such Note at its Redemption
Amount, together with interest accrued to the date fixed for
redemption on any date on which interest is due to be paid
on such Notes or, if earlier, the date falling 45 days after (in
the case of (1)) the date of cessation of trading or (in the
case of (2)) the business day immediately following the
expiry of such continuous period of seven days.

(i) CTPL has covenanted with the Trustee in the Trust
Deed that so long as any of the Notes remains
outstanding, it will not create or permit to be created
any security over any of its assets, present or future
save for any security which has been approved by the
Trustee or the Noteholders by way of an Extraordinary
Resolution.
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(ii)

CES has covenanted with the Trustee in the Trust
Deed that so long as any of the Notes remains
outstanding, it will not, and will ensure that none of the
Principal Subsidiaries will, create or permit to be
created any security over any of their respective
assets, present or future save for:

(a)

(c)

(1) any security over any asset existing as at the
date of the Trust Deed and the existence of
which has been disclosed in writing to the
Trustee on or prior to the date of the Trust Deed,
and (2) any subsequent security created over
such asset for the purpose of refinancing any
indebtedness secured by any such security
provided that the amount secured by such
subsequent security shall not at any time exceed
80 per cent. of the current market value of such
asset at that time (as shown in the most recent
valuation report prepared by an independent
professional valuer and delivered by CES to the
Trustee where the security involves real

property);

liens or rights of set-off arising by operation of
law (or by an agreement evidencing the same) or
in the ordinary course of business, in either
case, in respect of indebtedness which either
(1) has been due for less than 21 days (after any
applicable binding grace period granted in
writing) or (2) is being contested in good faith;

(1) any security over any asset acquired and/or
developed after the date of the Trust Deed (in the
case of a development of such asset, including
such asset which is in the process of being
developed as at the date of the Trust Deed) for
the sole purpose of financing the acquisition
(including by way of acquisition of the shares in
the company or entity owning (whether directly
or indirectly) such assets) and/or development of
such asset, and (2) any security over such asset
in connection with the extension, refinancing or
increase in the credit facilities secured by such
asset, provided that, in each case, the amount
secured by such security shall not at any time
exceed 80 per cent. of the current market value
of such asset acquired and/or developed at such
time (as shown in the most recent valuation
report prepared by an independent professional
valuer and delivered by CES to the Trustee
where the security involves real property);
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Financial Covenants

Events of Default

Taxation

(d) any security created over assets provided that
the carried value of all assets of the Group
secured at any time, as determined from the
latest financial statements of the Group (other
than security permitted under sub-paragraphs
(a) to (c) above and sub-paragraph (e) below)
shall not exceed in aggregate 15 per cent. of the
Consolidated Tangible Net Worth (as defined in
the Trust Deed) of the Group (or its equivalent in
any other currency or currencies) at that time;
and

(e) any security as created or permitted to subsist,
the terms of which have been approved by the
Trustee or the Noteholders by way of an
Extraordinary Resolution.

CES has covenanted with the Trustee in the Trust Deed
that so long as any of the Notes remains outstanding, it will,
at all times, ensure that:

(i) Consolidated Tangible Net Worth shall not at any time
be less than S$400,000,000;

(if) the ratio of Consolidated Net Debt (as defined in the
Trust Deed) to Consolidated Total Equity (as defined
in the Trust Deed) shall not at any time exceed 2.75:1;
and

(iii) the ratio of Consolidated Secured Debt (as defined in
the Trust Deed) to Consolidated Total Assets (as
defined in the Trust Deed) shall not at any time be
more than 0.7:1.

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 Singapore or any authority thereof or
therein having power to tax, unless such deduction or
withholding 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
Noteholders 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 and
the section on “Singapore Taxation” herein.
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Listing

Selling Restrictions

Governing Law

PERPETUAL SECURITIES

Currency

Method of Issue

Issue Price

No Fixed Maturity

Distribution Basis

Each Series of the Notes 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.

If the application to the SGX-ST to list a particular Series of
Notes is approved, for so long as such Notes are listed on
the SGX-ST and the rules of the SGX-ST so require, such
Notes will be traded on the SGX-ST in a minimum board lot
size of S$200,000 (or its equivalent in foreign currencies).

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

The Programme and any Notes issued under the
Programme will be governed by, and construed in
accordance with, the laws of Singapore.

Subject to compliance with all relevant laws, regulations
and directives, Perpetual Securities may be issued in
Singapore dollars or any other currency agreed between
the Relevant Issuer, (where the Relevant Issuer is CTPL)
the Guarantor and the relevant Dealer(s).

Perpetual Securities may be issued from time to time under
the Programme on a syndicated or non-syndicated basis.
Each Series may be issued in one or more Tranches, on
the same or different issue dates. The specific terms of
each Series or Tranche will be specified in the relevant
Pricing Supplement.

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

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.
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Fixed Rate Perpetual
Securities

Floating Rate Perpetual
Securities

Distribution Discretion

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
applicable Pricing Supplement.

Floating Rate Perpetual Securities which are denominated
in Singapore dollars will confer a right to receive
distribution at a rate to be determined separately for each
Series by reference to S$ SIBOR or S$§ SWAP RATE (or in
any other case such other benchmark as may be agreed
between the Relevant Issuer and the relevant Dealer(s)),
as adjusted by any applicable margin. Distribution periods
in relation to the Floating Rate Perpetual Securities will be
agreed between the Relevant Issuer and the relevant
Dealer(s) prior to their issue.

Floating Rate Perpetual Securities which are denominated
in other currencies will confer a right to receive distribution
at a rate to be determined separately for each Series by
reference to such other benchmark as may be agreed
between the Relevant Issuer and the relevant Dealer(s).

If so 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 by giving notice (an “Optional
Payment Notice”) to the Trustee and the Issuing and
Paying Agent and the Perpetual Securityholders (in
accordance with Condition 14 of the Perpetual Securities)
not more than 15 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
applicable Pricing Supplement) ending on the day before
that scheduled Distribution Payment Date, either or both of
the following have occurred:

(i) a dividend, distribution or other payment has been
declared or paid on or in respect of any of:

(1) the Relevant Issuer’s Junior Obligations (as
defined in the Conditions of the Perpetual
Securities) or the  Guarantor’s  Junior
Obligations;
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Non-Cumulative Deferral
and Cumulative Deferral

(2) If the Perpetual Security is a Senior Perpetual
Security, (except on a pro rata basis) the
Relevant Issuer’s Senior Parity Obligations (as
defined in the Conditions of the Perpetual
Securities) or the Guarantor’s Senior Parity
Obligations; or

(8) if the Perpetual Security is a Subordinated
Perpetual Security, (except on a pro rata basis)
the Relevant lIssuer’s Parity Obligations (as
defined in the Conditions of the Perpetual
Securities) or the Guarantor’s Parity Obligations;
or

(i) any of the following has been redeemed, reduced,
cancelled, bought back or acquired for any
consideration:

(1) the Relevant Issuer’s Junior Obligations or the
Guarantor’s Junior Obligations;

(2) if the Perpetual Security is a Senior Perpetual
Security, (except on a pro rata basis) the
Relevant Issuer’s Senior Parity Obligations or
the Guarantor’s Senior Parity Obligations; or

(8) if the Perpetual Security is a Subordinated
Perpetual Security, (except on a pro rata basis)
the Relevant Issuer’s Parity Obligations or the
Guarantor’s Parity Obligations, and/or as
otherwise specified in the applicable Pricing
Supplement.

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(1V) 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 (“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.
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Restrictions in the case of
Non-Payment

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 to (in the circumstances set out in
Condition 4(1V)(a) of the Perpetual Securities) further defer
any Arrears of Distribution by complying with the notice
requirement in Condition 4(IV)(e) of the Perpetual
Securities 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(IV)(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 or Rate of Distribution (as the case
may be) 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 or
Rate of Distribution (as the case may be) 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 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(IV) of the Perpetual
Securities, the Relevant Issuer and the Guarantor shall not:

(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:

(a) the Relevant Issuer’s Junior Obligations or the
Guarantor’s Junior Obligations;
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(b) if the Perpetual Security is a Senior Perpetual
Security, (except on a pro rata basis) the
Relevant Issuer’s Senior Parity Obligations or
the Guarantor’s Senior Parity Obligations; or

(c) if the Perpetual Security is a Subordinated
Perpetual Security, (except on a pro rata basis)
the Relevant Issuer’s Parity Obligations or the
Guarantor’s Parity Obligations; or

(iiy 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:

(a) the Relevant Issuer’s Junior Obligations or the
Guarantor’s Junior Obligations;

(b) if the Perpetual Security is a Senior Perpetual
Security, (except on a pro rata basis) the
Relevant Issuer’s Senior Parity Obligations or
the Guarantor’s Senior Parity Obligations; or

(c) if the Perpetual Security is a Subordinated
Perpetual Security, (except on a pro rata basis)
the Relevant Issuer’s Parity Obligations or the
Guarantor’s Parity Obligations,

in each case unless and until (A) (if Cumulative Deferral is
specified as being applicable in the applicable 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 applicable
Pricing Supplement) 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 is
permitted to do so by an Extraordinary Resolution of the
Perpetual Securityholders and/or as otherwise specified in
the applicable Pricing Supplement.
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Form and Denomination of
Perpetual Securities

Custody of the Perpetual
Securities

Status of the Senior
Perpetual Securities and
the Senior Guarantee

The Perpetual 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 Perpetual
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/or Clearstream, Luxembourg and/or any
other agreed clearing system and will be exchangeable, as
described therein, either for a Permanent Global Security
or definitive Perpetual Securities (as indicated in the
applicable Pricing Supplement). Each Permanent Global
Security may be exchanged, unless otherwise specified in
the applicable Pricing Supplement, as described therein, in
whole (but not in part) for definitive Perpetual Securities
upon the terms therein. Each Tranche or Series of
registered Perpetual 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 for Euroclear and/or
Clearstream, Luxembourg and/or any other agreed
clearing system. Each Global Certificate may be
exchanged, as described therein, in whole (but not in part)
for Certificates upon the terms therein. Save as provided in
the terms and conditions of the Perpetual Securities, a
Certificate shall be issued in respect of each Perpetual
Securityholder’s entire holding of registered Perpetual
Securities of one Series.

Perpetual Securities may be cleared through CDP,
Euroclear and/or Clearstream, Luxembourg or such other
clearing system as may be agreed between the Relevant
Issuer, where the Relevant Issuer is CTPL) the Guarantor
and the relevant Dealer. Perpetual Securities which are to
be cleared through CDP are required to be kept with CDP
as authorised depository. Perpetual Securities which are
cleared through  Euroclear and/or  Clearstream,
Luxembourg are required to be kept with a common
depositary on behalf of Euroclear and/or Clearstream
Luxembourg.

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 such Issuer.
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Status of the Subordinated
Perpetual Securities and
the Subordinated
Guarantee

Subordination of
Subordinated Perpetual
Securities and the
Subordinated Guarantee

The obligations of the Guarantor under the Senior
Guarantee relating to them constitute direct, unconditional,
unsubordinated and unsecured obligations of the
Guarantor and shall at all times rank pari passu with all
other present and future 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 such Issuer.

The obligations of the Guarantor under the Subordinated
Guarantee constitute direct, unconditional, subordinated
and unsecured obligations of the Guarantor and shall at all
times rank pari passu with any Parity Obligations of the
Guarantor.

Subject to the insolvency laws of Singapore and other
applicable laws, in the event of the winding-up of the
Relevant Issuer or (where the Relevant Issuer is CTPL) the
Guarantor, the rights of the Perpetual Securityholders and
Couponholders to payment of principal of and distribution
on the Subordinated Perpetual Securities and the Coupons
relating to them or, as the case may be, the Subordinated
Guarantee 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 or, as the case may be, the
Guarantor but at least pari passu with all other
subordinated obligations of the Relevant Issuer or, as the
case may be, the Guarantor that are not expressed by their
terms to rank junior to the Subordinated Perpetual
Securities or, as the case may be, the Subordinated
Guarantee and in priority to the claims of shareholders of
the Relevant Issuer or, as the case may be, the Guarantor
and/or as otherwise specified in the applicable Pricing
Supplement.
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Set-off in relation to
Subordinated Perpetual
Securities and the
Subordinated Guarantee

Redemption at the Option
of the 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 Relevant Issuer or (where the Relevant Issuer is
CTPL) the Guarantor in respect of, or arising under or in
connection with the Subordinated Perpetual Securities or
Coupons relating to them or, as the case may be, 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 Relevant Issuer and 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 Relevant
Issuer or (where the Relevant lIssuer is CTPL) the
Guarantor in respect of, or arising under or in connection
with the Subordinated Perpetual Securities or Coupons
relating to them or, as the case may be, 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
Relevant Issuer or, as the case may be, the Guarantor (or,
in the event of its winding-up or administration, the
liquidator or, as appropriate, administrator of the Relevant
Issuer or, as the case may be, the Guarantor) and, until
such time as payment is made, shall hold such amount in
trust for the Relevant Issuer or, as the case may be, the
Guarantor (or the liquidator or, as appropriate,
administrator of the Relevant Issuer or, as the case may
be, 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 irrevocable notice to the Perpetual Securityholders
falling within the Relevant Issuer’s Redemption Option
Period shown on the face thereof, 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.
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Redemption for Taxation
Reasons

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 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 Relevant Issuer receives a ruling by the
Comptroller of Income Tax in Singapore (or other
relevant authority) which confirms that:

(A) the Perpetual Securities will not be regarded as
“debt securities” for the purposes of
Section 43N(4) of the ITA and Regulation 2 of the
Income Tax (Qualifying Debt Securities)
Regulations; or

(B) the distributions (including any Arrears of
Distribution and any Additional Distribution
Amount) will not be regarded as interest payable
by the Relevant Issuer for the purposes of the
withholding tax exemption on interest for
“qualifying debt securities” under the ITA; or

(i) (A) 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 Singapore 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

(B) 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 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 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 prior to or
after that Distribution Payment Date, as a result of any
changes or amendments to Singapore Financial Reporting
Standards (International) issued by the Singapore
Accounting Standards Council, as amended from time to
time (the “SFRS(I)”) or any other accounting standards that
may replace SFRS(I) for the purposes of the consolidated
financial statements of the Relevant Issuer (the “Relevant
Accounting Standard”), the Perpetual Securities will not
or will no longer be recorded as “equity” of the Relevant
Issuer 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 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 Relevant Issuer satisfies the Trustee immediately
before giving such notice that, as a result of:

(A) any amendment to, or change in, the laws (or
any rules or regulations thereunder) of
Singapore 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;

(B) 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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Redemption in the case of
Minimal Outstanding
Amount

Redemption upon a
Change of Control

(C) any generally applicable official interpretation or
pronouncement 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 before the
Issue Date,

payments by the Relevant Issuer are no longer, or
would in the Distribution Period immediately following
that Distribution Payment Date no longer be, fully
deductible by the Relevant Issuer for Singapore
income tax purposes; or

(i) the Relevant 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
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 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,
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.

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),
following the occurrence of a Change of Control.
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Limited right to institute
proceedings in relation to
Perpetual Securities

Proceedings for
Winding-Up

Taxation

Listing

The right to institute proceedings for winding-up of the
Relevant Issuer and/or the Guarantor is limited to
circumstances where payment under the Perpetual
Securities 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(1V) of the Perpetual Securities.

If (i) a final and effective order is made or an effective
resolution is passed for the bankruptcy, winding-up,
liguidation, receivership or similar proceedings of the
Relevant Issuer and/or the Guarantor or (ii) the Relevant
Issuer fails to make payment in respect of the Perpetual
Securities, or the Guarantor fails to make payment in
respect of the the Guarantee, on the date on which such
payment is due and such failure continues for a period of
three business days after the due date, 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 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 or,
as the case may be, the Guarantor and/or prove in the
winding-up of the Relevant Issuer and/or claim in the
liquidation of the Relevant Issuer and/or the Guarantor for
such payment.

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 Singapore or any
authority thereof or therein having power to tax, unless
such deduction or withholding 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 Perpetual 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 7 of the Perpetual Securities
and the section on “Singapore Taxation” herein.

Each Series of the Perpetual 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.
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Selling Restrictions

Governing Law

If the application to the SGX-ST to list a particular Series of
Perpetual Securities is approved, for so long as such
Perpetual Securities are listed on the SGX-ST and the
rules of the SGX-ST so require, such Perpetual Securities
will be traded on the SGX-ST in a minimum board lot size
of S$200,000 (or its equivalent in foreign currencies).

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

The Programme and any Perpetual Securities issued under
the Programme will be governed by, and construed in
accordance with, the laws of Singapore.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions which, 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. All
capitalised terms that are not defined in these Conditions will have the meanings given to them
in the relevant Pricing Supplement. 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 constituted by a trust deed dated 18 October 2013 made between (1) Chip Eng
Seng Corporation Ltd. (“CESC”), as issuer and (2) DBS Trustee 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 Noteholders (as defined
below) (as supplemented by the supplemental trust deed dated 30 September 2014 made
between (1) CESC, as issuer, and (2) the Trustee, as trustee, as amended and restated by the
amendment and restatement trust deed dated 4 March 2019 made between (1) CESC and CES
Treasury Pte. Ltd. (“CTPL”), as issuers (each, an “Issuer” and together, the “Issuers”), (2) CESC,
as guarantor (the “Guarantor”), and (3) the Trustee, as trustee, and as further amended, varied
or supplemented from time to time, the “Trust Deed”), and (where applicable) the Notes are
issued with the benefit of a deed of covenant dated 18 October 2013 executed by CESC (as
supplemented by the first supplemental deed of covenant dated 8 May 2017 and a second
supplemental deed of covenant dated 4 March 2019 and as further amended, varied or
supplemented from time to time, the “Deed of Covenant (CESC)”), relating to the Notes issued
by CESC and a deed of covenant dated 4 March 2019 executed by CTPL (as amended, varied or
supplemented from time to time, the “Deed of Covenant (CTPL)” and together with the Deed of
Covenant (CESC), the “Deeds of Covenant”), relating to the Notes issued by CTPL. 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. CESC has entered into an agency agreement dated 18 October
2013 made between (1) CESC, as issuer, (2) DBS Bank Ltd., as issuing and paying agent (in such
capacity, the “Issuing and Paying Agent” and, together with any other paying agents that may
be appointed, the “Paying Agents”), (3) DBS Bank Ltd., as agent bank (in such capacity, the
“Agent Bank”), (4) DBS Bank Ltd., as transfer agent (and, together with any other transfer agents
that may be appointed, the “Transfer Agents”), (5) DBS Bank Ltd., as registrar (in such capacity,
the “Registrar”), and (6) the Trustee, as trustee for the Noteholders (as amended and restated by
the amendment and restatement agency agreement dated 4 March 2019 made between
(1) the Issuers, as issuers, (2) the Guarantor, as guarantor, (3) the Issuing and Paying Agent, as
issuing and paying agent, (4) the Agent Bank, as agent bank, (5) the Transfer Agent, as transfer
agent, (6) the Registrar, as registrar, and (7) the Trustee, as trustee, and as further amended,
varied or supplemented from time to time, the “Agency Agreement”). The Noteholders 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 the
Trust Deed, the Agency Agreement and the relevant Deed of Covenant.

Copies of the Trust Deed, the Agency Agreement and the Deeds of Covenant 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.
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(a)

(b)

Form, Denomination and Title
Form and Denomination

(i) 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 hereon.

(i) This Note is a Fixed Rate Note, a Floating Rate Note, a Variable Rate Note, a Hybrid
Note or a Zero Coupon Note (depending upon the Interest Basis shown on its face).

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

(iv) 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

(iy 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 relevant Issuer shall procure to be kept by the Registrar in accordance with the
provisions of the Agency Agreement (the “Register”).

(i) 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 may 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.

(iiiy For solong as any of the Notes is represented by a Global Security or, as the case may
be, a Global Certificate, 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 (the “Depository”), each person who is for the time being shown in the
records of Euroclear, Clearstream, Luxembourg and/or the Depository 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 the Depository as to
the principal amount of such Notes standing to the account of any person shall be
conclusive and binding for all purposes save for manifest error) shall be treated by the
relevant Issuer, the Guarantor, the Issuing and Paying Agent, the Paying Agents, the
Agent Bank, the Transfer Agents, the Registrar, all other agents of the relevant Issuer
and the Trustee as the holder of such principal amount of Notes other than with
respect to the payment of principal, interest and 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 relevant Issuer,
the Guarantor, the Issuing and Paying Agent, the Paying Agents, the Agent Bank, the
Transfer Agents, the Registrar, all other agents of the relevant 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
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“Noteholder’” 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 and held by Euroclear, Clearstream, Luxembourg and/or the
Depository, will be transferable only in accordance with the rules and procedures for
the time being of Euroclear, Clearstream, Luxembourg and/or the Depository. For so
long as any of the Notes is represented by a Global Security or, as the case may be,
a Global Certificate and such Global Security or, as the case may be, such Global
Certificate is held by the Depository, the record date for the 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 relevant Issuer, be the date falling
five business days prior to the relevant payment date (or such other date as may be
prescribed by the Depository from time to time).

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) the Depository
and/or (3) any other clearing system, “Noteholder” 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 (1) (in relation to Notes other than
Variable Rate Notes) 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 interest and (2) (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 Condition 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 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 relevant
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
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(e)

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 relevant Issuer, with the
prior written approval of the Registrar and the Trustee. A copy of the current
regulations will be made available by the Registrar to any Noteholder upon request.

Exercise of Options or Partial Redemption in Respect of Registered Notes: In the
case of an exercise of an Issuer’s or Noteholders’ 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
Condition 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(e)) 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 such 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, Sunday or
gazetted public holiday, on which banks are open for general business in Singapore
and 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 relevant Issuer, the Registrar or the other 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 other relevant Transfer Agent may require) in respect of tax or
charges.

Closed Periods: No Noteholder may require the transfer of a Registered Note to be
registered (i) during the period of 15 days prior to any date on which the Notes may
be called for redemption by the relevant Issuer at its option pursuant to Condition 6(d),
(ii) after any such Note has been called for redemption or (iii) during the period of
15 days ending on (and including) any Record Date (as defined in Condition 7(b)(ii)).
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(a)

(b)

(a)

Status and Guarantee

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 such Issuer.

Guarantee

The payment of all sums expressed to be payable by CTPL under the Trust Deed, the Notes
and the Coupons relating to them are unconditionally and irrevocably guaranteed by the
Guarantor (the “Senior Guarantee”). The obligations of the Guarantor under the Senior
Guarantee are contained in the Trust Deed. The obligations of the Guarantor under the
Senior Guarantee constitute direct, unconditional, unsubordinated and unsecured
obligations of the Guarantor and shall at all times 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 and Financial Covenants
Negative Pledge

(iy CTPL has covenanted with the Trustee in the Trust Deed that so long as any of the
Notes remains outstanding, it will not create or permit to be created any security over
any of its assets, present or future save for any security which has been approved by
the Trustee or the Noteholders by way of an Extraordinary Resolution (as defined in
the Trust Deed).

(i) CESC has covenanted with the Trustee in the Trust Deed that so long as any of the
Notes remains outstanding, it will not, and will ensure that none of the Principal
Subsidiaries will, create or permit to be created any security over any of their
respective assets, present or future save for:

(1) (A) any security over any asset existing as at the date of the Trust Deed and the
existence of which has been disclosed in writing to the Trustee on or prior to the
date of the Trust Deed, and (B) any subsequent security created over such asset
for the purpose of refinancing any indebtedness secured by any such security
provided that the amount secured by such subsequent security shall not at any
time exceed 80 per cent. of the current market value of such asset at that time (as
shown in the most recent valuation report prepared by an independent
professional valuer and delivered by CESC to the Trustee where the security
involves real property);

(2) liens or rights of set-off arising by operation of law (or by an agreement evidencing
the same) or in the ordinary course of business, in either case, in respect of
indebtedness which either (A) has been due for less than 21 days (after any
applicable binding grace period granted in writing) or (B) is being contested in
good faith;

(8) (A) any security over any asset acquired and/or developed after the date of the
Trust Deed (in the case of a development of such asset, including such asset
which is in the process of being developed as at the date of the Trust Deed) for the
sole purpose of financing the acquisition (including by way of acquisition of the
shares in the company or entity owning (whether directly or indirectly) such assets)
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and/or development of such asset, and (B) any security over such asset in
connection with the extension, refinancing or increase in the credit facilities
secured by such asset, provided that, in each case, the amount secured by such
security shall not at any time exceed 80 per cent. of the current market value of
such asset acquired and/or developed at such time (as shown in the most recent
valuation report prepared by an independent professional valuer and delivered by
CESC to the Trustee where the security involves real property);

(4) any security created over assets provided that the carried value of all assets of the
Group secured at any time, as determined from the latest financial statements of
the Group (other than security permitted under sub-paragraphs (1) to (3) above
and sub-paragraph (5) below) shall not exceed in aggregate 15 per cent. of the
Consolidated Tangible Net Worth (as defined below) of the Group (or its equivalent
in any other currency or currencies) at that time; and

(5) any security as created or permitted to subsist, the terms of which have been
approved by the Trustee or the Noteholders by way of an Extraordinary
Resolution.

For the purposes of these Conditions, “Principal Subsidiary” means, at any time, any
subsidiary of CESC:

(aa) whose profit before tax, as shown by the accounts (consolidated in the case of a
subsidiary which itself has subsidiaries) of such subsidiary, based upon which the
latest audited consolidated accounts of the Group have been prepared, are at least
15 per cent. of the profits before tax of the Group as shown by such audited
consolidated accounts; or

(bb) whose net tangible assets, as shown by the accounts (consolidated in the case of a
subsidiary which itself has subsidiaries) of such subsidiary, based upon which the
latest audited consolidated accounts of the Group have been prepared, are at least
15 per cent. of the net tangible assets of the Group as shown by such audited
consolidated accounts,

Provided that if any such subsidiary (the “transferor”) shall at any time transfer the whole
or any part of its business, undertaking or assets to another subsidiary or CESC (the
“transferee”) then:

() if the whole of the business, undertaking and assets of the transferor shall be so
transferred, the transferor shall thereupon cease to be a Principal Subsidiary and the
transferee (unless it is CESC) shall thereupon become a Principal Subsidiary; and

(I if a part only of the business, undertaking and assets of the transferor shall be so
transferred, the transferor shall remain a Principal Subsidiary and the transferee
(unless it is CESC) shall thereupon become a Principal Subsidiary.

Any subsidiary which becomes a Principal Subsidiary by virtue of (I) above or which
remains or becomes a Principal Subsidiary by virtue of (Il) above shall continue to be a
Principal Subsidiary until the earlier of:

(A) the date of issue of the first audited consolidated accounts of the Group prepared as
at a date later than the date of the relevant transfer which show profit before tax or, as
the case may be, net tangible assets as shown by the accounts of such subsidiary
(consolidated in the case of a subsidiary which itself has subsidiaries) based upon
which such audited consolidated accounts have been prepared, to be less than 15 per
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(b)

cent. of the profit before tax or, as the case may be, the net tangible assets of the
Group, as shown by such audited consolidated accounts, and

a report by the Auditors (as defined in the Trust Deed) as described below which
shows profit before tax or, as the case may be, net tangible assets of such subsidiary
to be less than 15 per cent. of the profit before tax or, as the case may be, the net
tangible assets of the Group, as shown by such report of the Auditors. A report by the
Auditors, who shall also be responsible for producing any pro-forma accounts required
for the above purposes, that in their opinion a subsidiary is or is not a Principal
Subsidiary shall, in the absence of manifest error, be conclusive; and

“subsidiary” has the meaning ascribed to it in the Trust Deed.

Financial Covenants

CESC has covenanted with the Trustee in the Trust Deed that so long as any of the Notes
remains outstanding, it will, at all times, ensure that:

(i)
(ii)

(iii)

Consolidated Tangible Net Worth shall not at any time be less than $$400,000,000;

the ratio of Consolidated Net Debt to Consolidated Total Equity shall not at any time
exceed 2.75:1; and

the ratio of Consolidated Secured Debt to Consolidated Total Assets shall not at any
time be more than 0.7:1.

For the purposes of this Condition 4(b):

(1)

(2)

“Consolidated Net Debt’” means Consolidated Total Debt less (A) any cash being
placed on deposit with banks and financial institutions and (B) liabilities incurred by
CESC or any of its subsidiaries in respect of any guarantees or indemnities given to
secure the indebtedness of CESC or such subsidiary (as the case may be) if the
indebtedness guaranteed or indemnified as aforesaid are already included in such
computation. For the avoidance of doubt, “Consolidated Net Debt” shall exclude all
inter-company transactions between CESC and its subsidiaries;

“Consolidated Secured Debt” means, at any particular time, the portion of
Consolidated Total Liabilities secured by any security interest over any asset of the
Group;

“Consolidated Tangible Net Worth” means the amount (expressed in Singapore
dollars) for the time being, calculated in accordance with the Singapore Financial
Reporting Standards (International), equal to the aggregate of (without double
counting):

(A) the capital of CESC for the time being issued and paid up;

(B) the amounts standing to the credit of the capital and revenue reserves (including
the profit and loss account) of the Group on a consolidated basis; and

(C) the principal amount of the Perpetual Securities, to the extent that they are
accounted for as “equity”,
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all as shown in the then latest audited or unaudited consolidated balance sheet of the
Group but after:

(aa) making such adjustments as may be appropriate in respect of any variation in the
issued and paid up share capital and the capital and revenue reserves set out in
paragraph (B) above of the Group since the date of the latest audited or
unaudited consolidated balance sheet of the Group;

(bb) excluding any sums set aside for future taxation; and

(cc) deducting:

()  an amount equal to any distribution by any member of the Group out of
profits earned prior to the date of the latest audited or unaudited
consolidated balance sheet of the Group and which have been declared,
recommended or made since that date except so far as provided for in such
balance sheet and/or paid or due to be paid to members of the Group;

(I1) all goodwill and other intangible assets; and

(1) any debit balances on consolidated profit and loss account;

“Consolidated Total Assets” means, at any particular time, the consolidated amount

of the book values of all the assets of the Group, determined as assets in accordance

with the Singapore Financial Reporting Standards (International);

“Consolidated Total Debt” means, in relation to the Group, an amount (expressed in

Singapore dollars) for the time being, calculated on a consolidated basis, in

accordance with the Singapore Financial Reporting Standards (International), equal to

the aggregate of (without double counting):

(A) bank overdrafts and all other indebtedness in respect of any borrowings;

(B) the principal amount of the Notes or any bonds or debentures of any member of
the Group whether issued for cash or a consideration other than cash;

(C) the liabilities of the Issuers under the Trust Deed or the Notes;

(D) all other indebtedness whatsoever of the Group for borrowed moneys; and

(E) any redeemable preference shares issued by any member of the Group; and

“Consolidated Total Equity” means the amount (expressed in Singapore dollars) for

the time being, calculated in accordance with the Singapore Financial Reporting

Standards (International), equal to the aggregate of (without double counting):

(A) the amount paid up or credited as paid up on the issued share capital of CESC;

(B) the amounts standing to the credit of the capital and revenue reserves (including
capital reserve, asset revaluation reserve and profit and loss account) of the
Group on a consolidated basis; and

(C) the amount reflected as non-controlling interests of the Group on a consolidated

basis,
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(7)

all as shown in the then latest audited or unaudited consolidated balance sheet of the
Group but after:

(aa) making such adjustments as may be appropriate in respect of any variation in the
issued and paid up share capital and the capital and revenue reserves set out in
paragraph (B) above of the Group since the date of the latest audited or
unaudited consolidated balance sheet of the Group;

(bb) excluding any sums set aside for future taxation; and
(cc) deducting:

()  an amount equal to any distribution by any member of the Group out of
profits earned prior to the date of the latest audited consolidated or
unaudited balance sheet of the Group and which have been declared,
recommended or made since that date except so far as provided for in such
balance sheet and/or paid or due to be paid to members of the Group; and

(I1) any debit balances on consolidated profit and loss account; and

“Consolidated Total Liabilities” means the aggregate of Consolidated Total Debt
plus, insofar as not already taken into account, all other liabilities of the Group
calculated in accordance with Singapore Financial Reporting Standards
(International), including:

(A) current creditors, proposed dividends and other distributions to shareholders and
taxation payable within 12 months;

(B) the principal amount raised by acceptances under any acceptance credit in
favour of any member of the Group;

(C) the face amount of any bills of exchange (other than cheques) or other
instruments upon which any member of the Group is liable as drawer, acceptor
or endorser;

(D) all actual and contingent liabilities of whatsoever nature of any member of the
Group including, without limitation, the maximum premium payable on a
redemption of any debenture or other indebtedness of any member of the Group
and all actual and contingent liabilities of any other person (including the value
of any shares and the principal amount of any debentures of any person) to the
extent that such liabilities, shares or debentures are directly or indirectly
guaranteed or secured by or are, directly or indirectly, the subject of an indemnity
given by, or with a right of recourse against, any member of the Group;

(E) the aggregate of the principal amounts outstanding under all agreements or
transactions entered into by any member of the Group for leasing, hire purchase,
conditional sale or purchase on deferred terms, or provision of funds in support
of obligations of third parties and similar transactions in relation to any property,
and any other amounts due to creditors other than current creditors; and

(F) amounts standing to the credit of any deferred tax account or tax equalisation
reserve,

provided that no liabilities shall be included in a calculation of Consolidated Total
Liabilities more than once.
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U]
(a)

(b)

For the avoidance of doubt, for the purposes of these definitions, any perpetual securities
issued by the Issuers or any other member of the Group which are accounted for as “equity”
shall be treated as such (and not as debt).

Interest and other Calculations
Interest on Fixed Rate Notes
Interest Rate and Accrual

Each Fixed Rate Note bears interest on its outstanding principal amount 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 and subject to the provisions of the Trust Deed,
payment of the Redemption Amount shown on the face of the Note 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(I) 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 shown on the face of the Note. The amount of
interest payable per Calculation Amount in respect of any Note for any Fixed Rate Interest
Period shall be calculated by multiplying the product of the Interest Rate and the Calculation
Amount, by the Day Count Fraction shown on the Note and rounding the resultant figure to
the nearest sub-unit of the Relevant Currency.

For the purposes of these Conditions, “Fixed Rate Interest Period” means 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.
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(1
(a)

(b)

Interest on Floating Rate Notes or Variable Rate Notes
Interest Payment Dates

Each Floating Rate Note or Variable Rate Note bears interest on its outstanding principal
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(ll)(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, 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”.

Interest will cease to accrue on each Floating Rate Note or Variable Rate Note 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 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 — Floating Rate Notes

(iy Each Floating Rate Note bears interest at a floating rate determined by reference to
a Benchmark as stated on the face of such Floating Rate Note, being (in the case of
Notes which are denominated in Singapore dollars) SIBOR (in which case such Note
will be a SIBOR Note) or Swap Rate (in which case such Note will be a Swap Rate
Note) or in any case (or in the case of Notes which are denominated in a currency
other than Singapore dollars) such other Benchmark as is set out on the face of such
Note.
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Such floating rate may be adjusted by adding or subtracting the Spread (if any) stated
on the face of such Note. The “Spread” is the percentage rate per annum specified on
the face of such Note as being applicable to the rate of interest for such Note. The rate
of interest so calculated shall be subject to Condition 5(V)(a) below.

The rate of interest payable in respect of a Floating Rate Note from time to time is
referred to in these Conditions as the “Rate of Interest”.

The Rate of Interest payable from time to time in respect of each Floating Rate Note
will be determined by the Agent Bank on the basis of the following provisions:

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

(A)

(B)

(©)

(D)

the Agent Bank 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 ABSIRFIX01 Page
under the caption “ABS SIBOR FIX — SIBOR AND SWAP OFFER RATES -
RATES AT 11:00 HRS SINGAPORE TIME” and under the column headed
“SGD SIBOR” (or such other replacement page thereof for the purpose of
displaying SIBOR or such other Screen Page as may be provided hereon)
and as adjusted by the Spread (if any);

if on any Interest Determination Date, no such rate appears on the Reuters
Screen ABSIRFIX01 Page under the column headed “SGD SIBOR” (or such
other replacement page as aforesaid) or if the Reuters Screen ABSIRFIX01
Page (or such other replacement page as aforesaid) is unavailable for any
reason, the Agent Bank will request the principal Singapore offices of each
of the Reference Banks to provide the Agent Bank 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
interbank market for a period equivalent to the duration of such Interest
Period commencing on such Interest Payment Date in an amount
comparable to the aggregate principal 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 and as adjusted by the Spread (if any), as determined by
the Agent Bank;

if on any Interest Determination Date, two but not all the Reference Banks
provide the Agent Bank with such quotations, the Rate of Interest for the
relevant Interest Period shall be determined in accordance with (B) 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 Agent Bank with such quotation, the Rate of Interest for
the relevant Interest Period shall be the rate per annum which the Agent
Bank determines to be the 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 and as adjusted by the Spread (if any);
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(2)

in the case of Floating Rate Notes which are Swap Rate Notes:

(A)

(B)

()

the Agent Bank 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 ABSFIX01 Page under the caption “SGD SOR rates as of
11:00 hrs London Time” and 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 and as adjusted by the Spread (if any);

if on any Interest Determination Date, no such rate is quoted on the Reuters
Screen ABSFIX01 Page (or such other replacement page as aforesaid) or
the Reuters Screen ABSFIX01 Page (or such other replacement page as
aforesaid) is unavailable for any reason, the Agent Bank will determine the
Rate of Interest for 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 may be
agreed between the Agent Bank and the relevant Issuer and as adjusted by
the Spread (if any); and

if on any Interest Determination Date, the Agent Bank is otherwise unable to
determine the Rate of Interest under paragraph (b)(ii)(2)(B) above or if no
agreement on the relevant authority is reached between the Agent Bank and
the relevant Issuer under paragraph (b)(ii)(2)(B) above, the Rate of Interest
shall be determined by the Agent Bank to be the rate per annum equal to the
arithmetic mean (rounded up, if necessary, to the nearest four decimal
places) of the rates quoted by the Singapore offices of the Reference Banks
or those of them (being at least two in number) to the Agent Bank 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 and as adjusted
by the Spread (if any), or if on such day one only or none of the Singapore
offices of the Reference Banks provides the Agent Bank 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
the nearest four decimal places) of the prime lending rates for Singapore
dollars quoted by the Singapore offices of the Reference Banks at or about
11.00 a.m. (Singapore time) on such Interest Determination Date and as
adjusted by the Spread (if any); and
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(c)

(8) in the case of Floating Rate Notes which are not SIBOR Notes or Swap Rate
Notes or which are denominated in a currency other than Singapore dollars, the
Agent Bank will determine the Rate of Interest in respect of any Interest Period
at or about the Relevant Time on the Interest Determination Date in respect of
such Interest Period as follows:

(A)

(B)

()

if the Primary Source (as defined below) for the Floating Rate is a Screen
Page (as defined below), subject as provided below, the Rate of Interest in
respect of such Interest Period shall be:

(aa) the Relevant Rate (as defined below) (where such Relevant Rate on
such Screen Page is a composite quotation or is customarily supplied
by one entity); or

(bb) the arithmetic mean of the Relevant Rates of the persons whose
Relevant Rates appear on that Screen Page,

in each case appearing on such Screen Page at the Relevant Time on the
Interest Determination Date, and as adjusted by the Spread (if any);

if the Primary Source for the Floating Rate is Reference Banks or if
paragraph (b)(ii)(3)(A)(aa) applies and no Relevant Rate appears on the
Screen Page at the Relevant Time on the Interest Determination Date or if
paragraph (b)(ii)(3)(A)(bb) applies and fewer than two Relevant Rates
appear on the Screen Page at the Relevant Time on the Interest
Determination Date, subject as provided below, the Rate of Interest shall be
the rate per annum which the Agent Bank determines to be the arithmetic
mean (rounded up, if necessary, to the nearest four decimal places) of the
Relevant Rates that each of the Reference Banks is quoting to leading
banks in the Relevant Financial Centre (as defined below) at the Relevant
Time on the Interest Determination Date and as adjusted by the Spread (if
any); and

if paragraph (b)(ii)(3)(B) applies and the Agent Bank determines that fewer
than two Reference Banks are so quoting Relevant Rates, the Rate of
Interest shall be the Rate of Interest determined on the previous Interest
Determination Date.

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

(iv) 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 paragraph (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 these Conditions as the “Rate of Interest”.
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(ii)

(iii)

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 paragraph (c)(iv) below, 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 relevant 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) if interest in respect of such Variable Rate Note is agreed between the
relevant 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 relevant 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) if interest in respect of such Variable Rate Note is agreed between the
relevant 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 relevant
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

if the relevant Issuer and the Relevant Dealer shall not have agreed on 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, 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 relevant Issuer has undertaken to the Issuing and Paying Agent and the Agent
Bank 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 Agent Bank of the
Agreed Yield or, as the case may be, the Agreed Rate for such Variable Rate Note
for such Interest Period; and

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
Noteholder at its request.
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(d)

(iv) For the purposes of sub-paragraph (ii) above, 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”) 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) below.

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

(v) Ifinterest is payable in respect of a Variable Rate Note on the first day of an Interest
Period relating to such Variable Rate Note, the relevant 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 relevant Issuer will
pay the Interest Amount 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.

Definitions
As used in these Conditions:
“Benchmark” means the rate specified as such in the applicable Pricing Supplement;

“business day” means, in respect of each Note, a day (other than a Saturday, Sunday or
gazetted public holiday) on which (i) Euroclear, Clearstream, Luxembourg and the
Depository, as applicable, are operating, (ii) banks and foreign exchange markets are open
for general business in Singapore and in the country of the Issuing and Paying Agent’s
specified office and (iii) (if a payment is to be made on that day) (1) (in the case of Notes
denominated in Euros) the TARGET System is open for settlement in Euros and (2) (in the
case of Notes denominated in a currency other than Singapore dollars and Euros) banks
and foreign exchange markets are open for general 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;
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“Day Count Fraction” means, in respect of the calculation of an amount of interest in
accordance with Condition 5:

(i)

(ii)

(iii)

if “Actual/Actual” is specified in the applicable Pricing Supplement, the actual number
of days in (in the case of Fixed Rate Notes or Hybrid Notes during the Fixed Rate
Period) the Fixed Rate Interest Period or (in the case of Floating Rate Notes, Variable
Rate Notes or Hybrid Notes during the Floating Rate Period) the Interest Period
divided by 365 (or, if any portion of that Fixed Rate Interest Period or, as the case may
be, Interest Period falls in a leap year, the sum of (1) the actual number of days in that
portion of the Fixed Rate Interest Period or, as the case may be, Interest Period falling
in a leap year divided by 366 and (2) the actual number of days in that portion of the
Fixed Rate Interest Period or, as the case may be, Interest Period falling in a non-leap
year divided by 365);

if “Actual/360” is specified in the applicable Pricing Supplement, the actual number of
days in (in the case of Fixed Rate Notes or Hybrid Notes during the Fixed Rate Period)
the Fixed Rate Interest Period or (in the case of Floating Rate Notes, Variable Rate
Notes or Hybrid Notes during the Floating Rate Period) the Interest Period in respect
of which payment is being made divided by 360;

if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, the actual
number of days in (in the case of Fixed Rate Notes or Hybrid Notes during the Fixed
Rate Period) the Fixed Rate Interest Period or (in the case of Floating Rate Notes,
Variable Rate Notes or Hybrid Notes during the Floating Rate Period) the Interest
Period in respect of which payment is being made divided by 365; and

if “30/360” is specified in the applicable Pricing Supplement, the number of days in (in
the case of Fixed Rate Notes or Hybrid Notes during the Fixed Rate Period) the Fixed
Rate Interest Period or (in the case of Floating Rate Notes, Variable Rate Notes or
Hybrid Notes during the Floating Rate Period) the Interest Period divided by 360,
calculated on a formula basis as follows:

[360 x (Y, — Y4)] + [30 x (My — My)] + (D, — Dy)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Fixed Rate
Interest Period or, as the case may be, the Interest Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the
last day included in the Fixed Rate Interest Period or, as the case may be, the Interest
Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the Fixed
Rate Interest Period or, as the case may be, the Interest Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Fixed Rate Interest Period or, as the case may
be, the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Fixed Rate Interest Period
or, as the case may be, the Interest 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 Fixed Rate Interest Period or, as the case may be, the Interest Period,
unless such number would be 31 and D, is greater than 29, in which case D, will be
30;
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“Euro” means the lawful currency of the member states of the European Union that adopt
the single currency in accordance with the Treaty establishing the European Community, as
amended from time to time;

“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;

“Primary Source” means the Screen Page specified as such in the applicable Pricing
Supplement and (in the case of any Screen Page provided by any information service other
than the Reuters Monitor Money Rates Service (“Reuters”)) agreed to by the Agent Bank;

“Reference Banks” means the institutions specified as such hereon or, if none, three major
banks selected by the Agent Bank in the interbank market that is most closely connected
with the Benchmark;

“Relevant Currency” means the currency in which the Notes are denominated;

“Relevant Dealer’” means, in respect of any Variable Rate Note, the Dealer party to the
Programme Agreement referred to in the Agency Agreement with whom the relevant Issuer
has concluded or is negotiating an agreement for the issue of such Variable Rate Note
pursuant to the Programme 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 or Variable Rate Note, the
financial centre with which the relevant Benchmark is most closely connected or, if none is
so connected, Singapore;

“Relevant Rate” means the Benchmark for a Calculation Amount of the Relevant Currency
for a period (if applicable or appropriate to the Benchmark) equal to the relevant Interest
Period;

“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 interbank market in the Relevant
Financial Centre;

“Screen Page” means such page, section, caption, column or other part of a particular
information service (including, but not limited to, 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; and

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement

Express Transfer (known as TARGET 2) System which was launched on 19 November 2007
or any successor thereto.
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(1)
(a)

(b)

(c)

Interest on Hybrid Notes

Interest Rate and Accrual

Each Hybrid Note bears interest on its outstanding principal amount from the Interest
Commencement Date in respect thereof and as shown on the face of such Note.

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 outstanding principal 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 (or Redemption Amount, as the case may be) 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(lII)
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 shown on the face of the Note during the
Fixed Rate Period.

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 outstanding principal 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
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(V)

V)
(a)

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.

(i) 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”.

(iii) 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 thereof, payment of principal (or Redemption
Amount, as the case may be) 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) and the Agency Agreement to the Relevant Date.

(iv) The provisions of Condition 5(I1)(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(h)). 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(h)).

Calculations
Determination of Rate of Interest and Calculation of Interest Amounts

The Agent Bank 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, 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, 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 and rounding the resultant figure to the nearest
sub-unit of the Relevant Currency. The determination of any rate or amount, the obtaining
of each quotation and the making of each determination or calculation by the Agent Bank
shall (in the absence of manifest error) be final and binding on all parties.
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(b)

(c)

(d)

(a)

Notification

The Agent Bank 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 relevant 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, the Agent Bank 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
Noteholders 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, 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,
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 Agent Bank does not at any material time determine or calculate the Rate of Interest
for an Interest Period or any Interest Amount, the Trustee shall do so. In doing so, the
Trustee shall apply the foregoing provisions of this Condition, 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.

Agent Bank and Reference Banks

The relevant 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, Variable
Rate Note, Hybrid Note or Zero Coupon Note remains outstanding, there shall at all times
be an Agent Bank. If any Reference Bank (acting through its relevant office) is unable or
unwilling to continue to act as a Reference Bank or the Agent Bank is unable or unwilling
to act as such or if the Agent Bank fails duly to establish the Rate of Interest for any Interest
Period or to calculate the Interest Amounts, the relevant Issuer will appoint another bank
with an office in the Relevant Financial Centre to act as such in its place. The Agent Bank
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 will
be redeemed at its Redemption Amount on the Maturity Date shown on its face (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, Variable Rate
Note or Hybrid Note (during the Floating Rate Period)).
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(b)

(c)

Purchase at the Option of Issuer

If so provided hereon, the relevant Issuer shall have the option to purchase all or any of the
Fixed Rate Notes, Floating Rate Notes, Variable Rate Notes or Hybrid Notes at their
Redemption Amount on any date on which interest is due to be paid on such Notes and the
Noteholders shall be bound to sell such Notes to the relevant Issuer accordingly. To
exercise such option, the relevant Issuer shall give irrevocable notice to the Noteholders
within the relevant Issuer’s Purchase Option Period shown on the face hereof. Such Notes
may be held, resold or surrendered to the Issuing and Paying Agent for cancellation. The
Notes so purchased, while held by or on behalf of the relevant Issuer, shall not entitle the
holder to vote at any meetings of the Noteholders and shall not be deemed to be
outstanding for the purposes of calculating quorums at meetings of the Noteholders or for
the purposes of Conditions 10, 11 and 12.

In the case of a purchase of some only of the Notes, the notice to Noteholders 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 purchased, which shall have been drawn by or on behalf of the
relevant Issuer in such place and in such manner as may be agreed between the relevant
Issuer and the Trustee, subject to compliance with any applicable laws. So long as the
Notes are listed on any Stock Exchange (as defined in the Trust Deed), the relevant Issuer
shall comply with the rules of such Stock Exchange in relation to the publication of any
purchase of such Notes.

Purchase at the Option of Noteholders

(i) Each Noteholder shall have the option to have all or any of his Variable Rate Notes
purchased by the relevant Issuer at their Redemption Amount on any Interest Payment
Date and the relevant Issuer will purchase such Variable Rate Notes accordingly. To
exercise such option, a Noteholder shall deposit (in the case of Bearer Notes) any
Variable Rate Notes to be purchased (together with all unmatured Coupons and
unexchanged Talons) with any Paying Agent at its specified office or (in the case of
Registered Notes) the Certificate representing such Variable Rate Note(s) with the
Registrar or any other Transfer Agent at its specified office, together with a duly
completed option exercise notice in the form obtainable from any Paying Agent, the
Registrar or any other Transfer Agent (as applicable) within the Noteholders’ VRN
Purchase Option Period shown on the face hereof. Any Variable Rate Notes or
Certificates representing Variable Rate Notes so deposited may not be withdrawn
(except as provided in the Agency Agreement) without the prior consent of the relevant
Issuer. Such Variable Rate Notes may be held, resold or surrendered for cancellation,
in the case of Bearer Notes, by surrendering each such Variable Rate Note (together
with all unmatured Coupons and unexchanged Talons) to the Issuing and Paying Agent
and, in the case of Registered Notes, by surrendering the Certificate representing
such Variable Rate Notes to the Registrar. The Variable Rate Notes so purchased,
while held by or on behalf of the relevant Issuer, shall not entitle the holder to vote at
any meetings of the Noteholders and shall not be deemed to be outstanding for the
purposes of calculating quorums at meetings of the Noteholders or for the purposes of
Conditions 10, 11 and 12.

(ii) If so provided hereon, each Noteholder shall have the option to have all or any of his
Fixed Rate Notes, Floating Rate Notes or Hybrid Notes purchased by the relevant
Issuer at their Redemption Amount on any date on which interest is due to be paid on
such Notes and the relevant Issuer will purchase such Notes accordingly. To exercise
such option, a Noteholder shall deposit (in the case of Bearer Notes) such Note
(together with all unmatured Coupons and unexchanged Talons) with any Paying
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(d)

(e)

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 in the form
obtainable from any Paying Agent, the Registrar or any other Transfer Agent (as
applicable) within the Noteholders’ Purchase Option Period shown on the face hereof.
Any Notes or Certificates so deposited may not be withdrawn (except as provided in
the Agency Agreement) without the prior consent of the relevant Issuer. Such Notes
may be held, resold or surrendered for cancellation, in the case of Bearer Notes, by
surrendering each such Fixed Rate Note, Floating Rate Note or Hybrid Note (together
with all unmatured Coupons and unexchanged Talons) to the Issuing and Paying Agent
and, in the case of Registered Notes, by surrendering the Certificate representing
such Fixed Rate Notes, Floating Rate Notes or Hybrid Notes to the Registrar. The
Notes so purchased, while held by or on behalf of the relevant Issuer, shall not entitle
the holder to vote at any meetings of the Noteholders and shall not be deemed to be
outstanding for the purposes of calculating quorums at meetings of the Noteholders or
for the purposes of Conditions 10, 11 and 12.

Redemption at the Option of the Issuer

If so provided hereon, the relevant Issuer may, on giving irrevocable notice to the
Noteholders falling within the relevant Issuer’s Redemption Option Period shown on the
face hereof, 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 to (but
excluding) 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.

In the case of a partial redemption of the Notes, the notice to Noteholders 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 relevant Issuer
in such place and in such manner as may be agreed between the relevant Issuer and the
Trustee, subject to compliance with any applicable laws. So long as the Notes are listed on
any Stock Exchange, the relevant Issuer shall comply with the rules of such Stock
Exchange in relation to the publication of any redemption of such Notes.

Redemption at the Option of Noteholders

(iy If so provided hereon, the relevant Issuer shall, at the option of the holder of any Note,
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 any 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 relevant Issuer (as applicable) within the Noteholders’
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 relevant Issuer.
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(ii)

(iii)

If, for any reason, a Change of Control occurs, the relevant Issuer shall promptly give
to the Trustee, the Issuing and Paying Agent and the Agent Bank notice of the
occurrence of a Change of Control and shall, within seven days of such occurrence
give notice to the Noteholders of the occurrence of such event (the “Notice”) (provided
that any failure by the relevant Issuer to give such notice shall not prejudice any
Noteholder of such option) and shall, at the option of the holder of any Note, redeem
such Note at its Redemption Amount, together with interest accrued to (but excluding)
the date fixed for redemption, on the date falling 60 days from the date of the Notice
(or if such date is not a business day, on the next day which is a business day). 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 any 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 Exercise Notice in the form obtainable
from any Paying Agent, the Registrar, any other Transfer Agent or the relevant Issuer
(as applicable), no later than 21 days from the date of the Notice. Any Note or
Certificate so deposited may not be withdrawn (except as provided in the Agency
Agreement) without the prior consent of the relevant Issuer.

For the purposes of this Condition 6(e)(ii):

(1) a“Change of Control” means (A) a change in shareholding of CESC on any date
which results in Mr Gordon Tang @ Tang Yigang @ Gordon Tang and Mrs Celine
Tang @ Chen Huaidan @ Celine Tang and their respective Immediate Family
Members (together, the “Controlling Shareholders”) ceasing to collectively own
in aggregate direct or deemed interest of at least 20 per cent. of the issued share
capital for the time being of CESC, and/or (B) any person or persons acting in
concert (other than the Controlling Shareholders) acquiring ownership of direct or
deemed interest of 30 per cent. or more in aggregate of the issued share capital
for the time being of CESC; and

(2) “Immediate Family Members” means, in respect of a person, the spouse,
parents, children and siblings of such person.

In the event that (1) the shares of CESC cease to be traded on the SGX-ST or
(2) trading in the shares of CESC on the SGX-ST is suspended for a continuous period
of more than seven days (other than by reason of holiday, statutory or otherwise), the
relevant Issuer shall, at the option of the holder of any Note, redeem such Note at its
Redemption Amount, together with interest accrued to the date fixed for redemption on
any date on which interest is due to be paid on such Notes or, if earlier, the date falling
45 days after (in the case of (1)) the date of cessation of trading or (in the case of (2))
the business day immediately following the expiry of such continuous period of seven
days (in either case, the “Effective Date”). The relevant Issuer shall within seven days
after the Effective Date, give notice to the Trustee, the Issuing and Paying Agent or,
as the case may be, the Registrar and the Noteholders of the occurrence of the event
specified in this paragraph (e)(iii) (provided that any failure by the relevant Issuer to
give such notice shall not prejudice any Noteholder of such option). 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 any 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 Exercise Notice in the form obtainable from any Paying Agent,
the Registrar, any other Transfer Agent or the relevant Issuer (as applicable) not later
than 21 days after the Effective Date. Any Note or Certificate so deposited may not be
withdrawn (except as provided in the Agency Agreement) without the prior consent of
the relevant Issuer.
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(f)

(9)

(h)

Redemption for Taxation Reasons

If so provided hereon, 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 hereon, at any time
on giving not less than 30 nor more than 60 days’ notice to the Noteholders (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(h) below) (together with interest
accrued to the date fixed for redemption), if (i) 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 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 Singapore 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 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 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(f), the relevant Issuer shall deliver to the Trustee and the Issuing and Paying
Agent a certificate signed by a director or a duly authorised officer of the relevant Issuer or,
as the case may be, the Guarantor stating that the relevant Issuer is entitled to effect such
redemption and setting forth a statement of facts showing that the conditions precedent to
the right of the relevant Issuer so to redeem have occurred, and an opinion of independent
legal, tax or any other professional advisers of recognised standing to the effect that the
relevant 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.

Purchases

The relevant Issuer, the Guarantor and/or any of their respective subsidiaries 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 in compliance with
all relevant laws, regulations and directives.

Notes purchased by the relevant Issuer, the Guarantor and/or any of their respective
subsidiaries may be surrendered by the purchaser through the relevant Issuer to, in the
case of Bearer Notes, the Issuing and Paying Agent and, in the case of Registered Notes,
the Registrar for cancellation or may at the option of the relevant Issuer, the Guarantor or,
as the case may be, the relevant related corporation be held or resold.

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.

Early Redemption of Zero Coupon Notes
(iy 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(f) or upon it becoming due and
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(a)

(b)

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 sub-paragraph (iii) below, 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(f) 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 sub-paragraph (ii) above, except that such sub-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).

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 on the face of the Note.

Cancellation

All Notes purchased by or on behalf of the relevant Issuer, the Guarantor and/or any of their
respective subsidiaries 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 relevant Issuer, be
cancelled forthwith (together with all unmatured Coupons and unexchanged Talons
attached thereto or surrendered therewith). Any Notes so surrendered for cancellation may
not be reissued or resold.

Payments
Principal and Interest in respect of Bearer Notes

Payments of principal and interest 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, 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 payee in that currency with, a bank in the principal financial
centre for that currency.

Principal and Interest in respect of Registered Notes

(iy 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).
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(c)

(d)

(e)

(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 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
other Transfer Agent before the Record Date, such payment of interest 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.

Payments subject to law etc.

All payments are subject in all cases to any applicable fiscal or other laws, regulations and
directives, but without prejudice to the provisions of Condition 8. No commission or
expenses shall be charged to the Noteholders or Couponholders in respect of such
payments.

Appointment of Agents

The Issuing and Paying Agent, the Paying Agent, the Transfer Agent and the Registrar
initially appointed by the Issuers and the Guarantor and their respective specified offices
are listed below. The relevant Issuer and the Guarantor reserve the right at any time to vary
or terminate the appointment of the Issuing and Paying Agent, any other Paying Agent, any
Transfer Agent, the Registrar or the Agent Bank and to appoint additional or other Paying
Agents or Transfer Agents; provided that it will at all times maintain (i) an Issuing and
Paying Agent having a specified office in Singapore, (ii) a Transfer Agent in relation to
Registered Notes, having a specified office in Singapore and (iii) a Registrar in relation to
Registered Notes, having a specified office in Singapore.

Notice of any such change or any change of any specified office will promptly be given to
the Noteholders within the period specified in the Agency Agreement in accordance with
Condition 16.

The Agency Agreement may be amended by the Issuers, the Guarantor, the Issuing and
Paying Agent, the Agent Bank, the Transfer Agent, the Registrar and the Trustee, without
the consent of any holder, for the purpose of curing any ambiguity or of curing, correcting
or supplementing any defective provision contained therein or in any manner which the
Issuers, the Guarantor, the Issuing and Paying Agent, the Agent Bank, the Transfer Agent,
the Registrar and the Trustee may mutually deem necessary or desirable and which does
not, in the opinion of the Issuers, the Guarantor, the Issuing and Paying Agent, the Agent
Bank, the Transfer Agent, the Registrar and the Trustee, materially prejudice the interests
of the holders.

Unmatured Coupons and unexchanged Talons

(i) Bearer Notes which comprise Fixed Rate Notes and Hybrid 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 three 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)

(ii) 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, Variable Rate 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
relevant 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 or, as the case
may be, the Coupons, the relevant Issuer shall pay interest on the amount so unpaid from
such due date up to the day of actual receipt by the relevant Noteholders 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 two 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, (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 a Zero Coupon Note, as provided for in the 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
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to the amount in respect of which the relevant Issuer is in default and itself bear interest
accordingly. Interest at the rate(s) determined in accordance with this paragraph shall be
calculated on the Day Count Fraction shown on the face of the Note and the actual number
of days elapsed, shall accrue on a daily basis and shall be immediately due and payable by
the relevant Issuer.

Taxation

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
Singapore or any authority thereof or therein having power to tax, unless such deduction or
withholding 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 Noteholders
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) 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 Singapore 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, Singapore); or

(b) 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.

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 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 Noteholders 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 relevant Issuer or, as the case may be, the Guarantor 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 three years from the appropriate
Relevant Date in respect of them.
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Events of Default

If any of the following events (“Events of Default”) occurs the Trustee at its discretion may,
and if so requested 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, give notice to the relevant
Issuer 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)

(b)

(d)

the relevant Issuer or the Guarantor does not pay any sum payable by it under any of
the Notes or the Issue Documents (as defined in the Trust Deed) when due and such
default continues for a period of three business days after the due date;

the relevant Issuer or the Guarantor does not perform or comply with any one or more
of its respective obligations (other than the payment obligation of the relevant Issuer
or the Guarantor referred to in paragraph (a)) under any of the Issue Documents or any
of the Notes and, if in the opinion of the Trustee, that default is capable of remedy, it
is not in the opinion of the Trustee remedied within 21 days of the earlier of (i) the date
of the written notice from the Trustee to the relevant Issuer or the Guarantor requiring
the same to be remedied and (ii) the relevant Issuer or the Guarantor becoming aware
of the failure to perform or comply;

any representation, warranty or statement by the relevant Issuer or the Guarantor in
any of the Issue Documents or any of the Notes or in any document delivered under
any of the Issue Documents or any of the Notes is not complied with in any respect or
is or proves to have been incorrect in any respect when made or deemed repeated
and, if in the opinion of the Trustee, the event resulting in such non-compliance or
incorrect representation, warranty or statement is capable of remedy, it is not in the
opinion of the Trustee remedied within 21 days of the earlier of (i) the date of the
written notice from the Trustee to the relevant Issuer or the Guarantor requiring the
same to be remedied and (ii) the relevant Issuer or the Guarantor becoming aware of
such non-compliance or incorrectness;

(where the relevant Issuer is CTPL) the Guarantee is not (or is claimed by the
Guarantor not to be) in full force and effect;

(i) any other indebtedness of the relevant Issuer, the Guarantor or any of the
Principal Subsidiaries in respect of borrowed money is or is declared to be or is
capable of being rendered 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 is not paid when due or, as a result of any actual or potential default, event of
default or the like (however described) any facility relating to any such
indebtedness is or is declared to be or is capable of being cancelled or
terminated before its normal expiry date or any person otherwise entitled to use
any such facility is not so entitled; or

(ii) the relevant Issuer, the Guarantor or any of the Principal Subsidiaries fails to pay
when properly called upon to do so any guarantee of indebtedness for borrowed
moneys,

provided however that no Event of Default will occur under this paragraph (e) unless
and until the aggregate amount of the indebtedness in respect of which one or more
of the events mentioned in this paragraph (e) has or have occurred equals or exceeds
S$15,000,000 or its equivalent in other currency(ies);
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the relevant Issuer, the Guarantor or any of the Principal Subsidiaries is (or is, or could
be, deemed by law or a court to be) insolvent or unable to pay its debts, stops,
suspends or threatens to stop or suspend payment of all or a material part of (or of a
particular type of) its indebtedness, begins negotiations or takes any other step with
a view to the deferral, rescheduling or other readjustment of all or a material part of (or
of a particular type of) its indebtedness (or of any part which it will or might 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 or a
moratorium is agreed or declared in respect of or affecting all or a material part of (or
of a particular type of) the indebtedness of the relevant Issuer, the Guarantor or any
of the Principal Subsidiaries;

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 relevant
Issuer, the Guarantor or any of the Principal Subsidiaries and is not discharged or
stayed within 30 days;

any security on or over the whole or any material part of the assets of the relevant
Issuer, the Guarantor or any of the Principal Subsidiaries becomes enforceable;

any step is taken by any person with a view to the winding-up of the relevant Issuer,
the Guarantor or any of the Principal Subsidiaries (except, in the case of a Principal
Subsidiary only, where such winding-up does not involve insolvency and results in
such Principal Subsidiary being able to pay all its creditors in full) or for the
appointment of a liquidator (including a provisional liquidator), receiver, judicial
manager, trustee, administrator, agent or similar officer of the relevant Issuer, the
Guarantor or any of the Principal Subsidiaries or over the whole or any material part
of the assets of the relevant Issuer, the Guarantor or any of the Principal Subsidiaries;

the relevant Issuer, the Guarantor or any of the Principal Subsidiaries ceases or
threatens to cease to carry on all or any part of its business (save as permitted by
Clause 17.30 of the Trust Deed) or (otherwise than in the ordinary course of its
business) disposes or threatens to dispose of the whole or any material part of its
property or assets (in each case, otherwise than for the purposes of a reconstruction,
amalgamation, reorganisation, merger or consolidation on terms approved by the
Trustee or the Noteholders by way of an Extraordinary Resolution before that step is
taken or save as permitted by Clause 17.29 of the Trust Deed);

any step is taken by any person with a view to the seizure, compulsory acquisition,
expropriation or nationalisation of all or any material part of the assets of the relevant
Issuer, the Guarantor or any of the Principal Subsidiaries;

any action, condition or thing (including the obtaining of any necessary consent) at any
time required to be taken, fulfilled or done for any of the purposes stated in Clause
16.3 of the Trust Deed is not taken, fulfilled or done, or any such consent ceases to
be in full force and effect without modification or any condition in or relating to any
such consent is not complied with (unless that consent or condition is no longer
required or applicable);

it is or will become unlawful for the relevant Issuer or the Guarantor to perform or

comply with any one or more of its respective obligations under any of the Issue
Documents or any of the Notes;
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12.

(n) any of the Issue Documents or any of the Notes ceases for any reason (or is claimed
by the relevant Issuer or the Guarantor not) to be the legal and valid obligations of the
relevant Issuer or the Guarantor, binding upon it in accordance with its terms;

(o) any litigation, arbitration or administrative proceeding (other than those of a frivolous
or vexatious nature and which are discharged within 30 days of its commencement)
against the relevant Issuer, the Guarantor or any of the Principal Subsidiaries is
current or pending (i) to restrain the exercise of any of the rights and/or the
performance or enforcement of or compliance with any of the obligations of the
relevant Issuer or the Guarantor under any of the Issue Documents or any of the Notes
or (ii) which has or would have a material adverse effect on the relevant Issuer or the
Guarantor;

(p) any event occurs which, under the law of any relevant jurisdiction, has an analogous
or equivalent effect to any of the events mentioned in paragraph (f), (g), (h), (i) or (k);
and

(q) the relevant Issuer, the Guarantor or any of the Principal Subsidiaries is declared by
the Minister of Finance to be a declared company under the provisions of Part IX of the
Companies Act.

Enforcement of Rights

At any time after an Event of Default shall have occurred or after the Notes shall have
become due and payable, the Trustee may, at its discretion and without further notice,
institute such proceedings against the relevant Issuer or the Guarantor as it may think fit to
enforce repayment of the Notes, together with accrued interest, and to enforce the
provisions of the Issue Documents, 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 Noteholders
or so requested in writing by Noteholders holding not less than 25 per cent. in principal
amount of the Notes outstanding and (b) it shall have been indemnified and/or secured
and/or pre-funded by the Noteholders to its satisfaction. No Noteholder or Couponholder
shall be entitled to proceed directly against the relevant 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 Noteholders and Modifications

The Trust Deed contains provisions for convening meetings of Noteholders 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 relevant Issuer or the Guarantor at any time may, and the Trustee upon the
request in writing by Noteholders holding not less than one-tenth of the principal amount of
the Notes of any Series for the time being outstanding shall, convene a meeting of the
Noteholders of that Series. An Extraordinary Resolution duly passed at any such meeting
shall be binding on all the Noteholders 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 the Redemption Amount or the Early
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14.

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 or (g) to modify the provisions
concerning the quorum required at any meeting of Noteholders 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 Noteholders of the relevant Series (or at any
adjournment thereof) at which a special quorum (provided for in the Trust Deed) is present.

The Trustee may agree, without the consent of the Noteholders 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 or proven error or to
comply with mandatory provisions of Singapore law or is required by Euroclear,
Clearstream, Luxembourg and/or the Depository and/or any other clearing system in which
the Notes may be held and (ii) any other modification (except as mentioned in the Trust
Deed), and any waiver or authorisation of any breach or proposed breach, of any of the
provisions of the Trust Deed which is in the opinion of the Trustee not materially prejudicial
to the interests of the Noteholders. Any such modification, authorisation or waiver shall be
binding on the Noteholders and the Couponholders and, if the Trustee so requires, such
modification shall be notified to the Noteholders as soon as practicable.

In connection with the exercise of its functions (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 Noteholders as a class and shall not have regard to the
consequences of such exercise for individual Noteholders or Couponholders.

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.

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, as the case may be,
Transfer Agent as may from time to time be designated by the relevant Issuer for the
purpose and notice of whose designation is given to Noteholders 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, 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 relevant Issuer on demand
the amount payable by the relevant Issuer in respect of such Note, Certificate, Coupon or
Talon) and otherwise as the relevant Issuer may require. Mutilated or defaced Notes,
Certificates, Coupons or Talons must be surrendered before replacements will be issued.

Further Issues

The relevant Issuer may from time to time without the consent of the Noteholders or
Couponholders create and issue further notes having the same terms and conditions as the
Notes of any Series and so that the same shall be consolidated and form a single Series
with such Notes, and references in these Conditions to “Notes” shall be construed
accordingly.
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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 provisions relieving it from taking proceedings to enforce
repayment and from taking action to convene meetings 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 relevant Issuer, the Guarantor or any
of their respective related corporations without accounting to the Noteholders or
Couponholders for any profit resulting from such transactions.

Each Noteholder 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 the relevant Issuer and the Guarantor, and the
Trustee shall not at any time have any responsibility for the same and each Noteholder 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 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. In the case where the shares
in CESC are listed on the SGX-ST or where the Notes are listed on the SGX-ST, notice to
the holders of such Notes shall also be valid if made by way of an announcement on the
SGX-ST. Any such notice shall be deemed to have been given to the Noteholders on the
date on which the said notice was uploaded as an announcement on the SGX-ST.

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.

Until such time as any Definitive Securities (as defined in the Trust Deed) or Certificates are
issued, there may, so long as the Global Security(ies) or Global Certificate(s) is or are held
in its or their entirety on behalf of Euroclear, Clearstream, Luxembourg and/or the
Depository, be substituted for such publication in such newspapers the delivery of the
relevant notice to Euroclear, Clearstream, Luxembourg and/or (subject to the agreement of
the Depository) the Depository for communication by it to the Noteholders, except that if the
Notes are listed on the SGX-ST and the rules of such exchange so require, notice will in any
event be published in accordance with the first paragraph above. Any such notice shall be
deemed to have been given to the Noteholders on the seventh day after the day on which
the said notice was given to Euroclear, Clearstream, Luxembourg and/or the Depository.

Notices to be given by any Noteholder pursuant hereto (including to the relevant Issuer)
shall be in writing and given by lodging the same, together with the relative Note or Notes,
with the Issuing and Paying Agent (in the case of Bearer Notes) or the Registrar (in the case
of Certificates). Whilst the Notes are represented by a Global Security or a Global
Certificate, such notice may be given by any Noteholder to the Issuing and Paying Agent or,
as the case may be, the Registrar through Euroclear, Clearstream, Luxembourg and/or the
Depository in such manner as the Issuing and Paying Agent or, as the case may be, the
Registrar and Euroclear, Clearstream, Luxembourg and/or the Depository may approve for
this purpose.
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Notwithstanding the other provisions of this Condition, in any case where the identity and
addresses of all the Noteholders are known to the relevant Issuer, notices to such holders
may be given individually by recorded delivery mail to such addresses and will be deemed
to have been given two days from the date of despatch to the Noteholders.

Governing Law and Jurisdiction

(a) The Notes, the Coupons and the Talons are governed by, and shall be construed in
accordance with, the laws of Singapore.

(b) The courts of Singapore are to have jurisdiction to settle any disputes that may arise
out of or in connection with any Notes, Coupons or Talons or the Guarantee and
accordingly any legal action or proceedings arising out of or in connection with the
Notes, Coupons, Talons or the Guarantee may be brought in such courts. Each of the
Issuers and the Guarantor has in the Trust Deed irrevocably submitted to the
jurisdiction of such courts.

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, Chapter 53B of Singapore.
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TERMS AND CONDITIONS OF THE PERPETUAL SECURITIES

The following is the text of the terms and conditions which, 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. All capitalised terms that are not defined in these Conditions will have the
meanings given to them in the relevant Pricing Supplement. 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 constituted by a trust deed dated 18 October 2013 made between
(1) Chip Eng Seng Corporation Ltd. (“CESC”), as issuer and (2) DBS Trustee 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) (as supplemented by the supplemental trust deed
dated 30 September 2014 made between (1) CESC, as issuer, and (2) the Trustee, as trustee, as
amended and restated by the amendment and restatement trust deed dated 4 March 2019 made
between (1) CESC and CES Treasury Pte. Ltd. (“CTPL”"), as issuers (each, an “Issuer” and
together, the “Issuers”), (2) CESC, as guarantor (the “Guarantor”), and (3) the Trustee, as
trustee, and as further amended, varied or supplemented from time to time, the “Trust Deed”), and
(where applicable) the Perpetual Securities are issued with the benefit of a deed of covenant
dated 18 October 2013 executed by CESC (as supplemented by the first supplemental deed of
covenant dated 8 May 2017 and a second supplemental deed of covenant dated 4 March 2019
and as further amended, varied or supplemented from time to time, the “Deed of Covenant
(CESC)"), relating to the Perpetual Securities issued by CESC and a deed of covenant dated
4 March 2019 executed by CTPL (as amended, varied or supplemented from time to time, the
“Deed of Covenant (CTPL)” and together with the Deed of Covenant (CESC), the “Deeds of
Covenant”), relating to the Notes issued by CTPL. 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.
CESC has entered into an agency agreement dated 18 October 2013 made between (1) CESC,
as issuer, (2) DBS Bank Ltd., as issuing and paying agent (in such capacity, the “Issuing and
Paying Agent” and, together with any other paying agents that may be appointed, the “Paying
Agents”), (3) DBS Bank Ltd., as agent bank (in such capacity, the “Agent Bank”), (4) DBS Bank
Ltd., as transfer agent (and, together with any other transfer agents that may be appointed, the
“Transfer Agents”), (5) DBS Bank Ltd., as registrar (in such capacity, the “Registrar”), and (6) the
Trustee, as trustee for the Perpetual Securityholders (as amended and restated by the
amendment and restatement agency agreement dated 4 March 2019 made between (1) the
Issuers, as issuers, (2) the Guarantor, as guarantor, (3) the Issuing and Paying Agent, as issuing
and paying agent, (4) the Agent Bank, as agent bank, (5) the Transfer Agent, as transfer agent,
(6) the Registrar, as registrar, and (7) the Trustee, as trustee, and as further amended, varied or
supplemented from time to time, the “Agency Agreement”). The Perpetual Securityholders and
the holders (the “Couponholders”) of the distribution coupons (the “Coupons”) relating to the
Perpetual Securities in bearer form and, where applicable 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 the Trust Deed, the Agency Agreement and the relevant Deed of
Covenant.

72



Copies of the Trust Deed, the Agency Agreement and the Deeds of Covenant 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)

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 relevant 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 may 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 or,
as the case may be, a Global Certificate, 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 (the “Depository”), each person who is for the time being
shown in the records of Euroclear, Clearstream, Luxembourg and/or the Depository 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 the Depository 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 for manifest error) shall be treated by the relevant Issuer, the
Guarantor, the Issuing and Paying Agent, the Paying Agents, the Agent Bank, the
Transfer Agents, the Registrar, all other agents of the relevant Issuer and the Trustee
as the holder of such principal amount of Perpetual Securities other than with respect
to the payment of principal, distribution and any other amounts in respect of the
Perpetual Securities, for which purpose the bearer of the Global Security or, as the
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case may be, the person whose name is shown on the Register shall be treated by the
relevant Issuer, the Guarantor, the Issuing and Paying Agent, the Paying Agents, the
Agent Bank, the Transfer Agents, the Registrar, all other agents of the relevant 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 and held by Euroclear, Clearstream, Luxembourg and/or the
Depository, will be transferable only in accordance with the rules and procedures for
the time being of Euroclear, Clearstream, Luxembourg and/or the Depository. For so
long as any of the Perpetual Securities is represented by a Global Security or, as the
case may be, a Global Certificate and such Global Security or, as the case may be,
such Global Certificate is held by the Depository, the record date for the purposes of
determining entitlements to any payment of principal, distribution and any other
amounts in respect of the Perpetual Security shall, unless otherwise specified by the
relevant Issuer, be the date falling five business days prior to the relevant payment
date (or such other date as may be prescribed by the Depository from time to time).

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) the Depository
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 (1) expressed to be consolidated and forming a single
series and (2) identical in all respects (including as to listing) except for their
respective issue dates, issue prices and/or dates of the first distribution payment 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 Condition 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 relevant 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 relevant Issuer, with the prior
written approval of the Registrar and 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 an 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
Condition 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 such 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, Sunday or
gazetted public holiday, on which banks are open for general business in Singapore
and in the place of the specified office of the Registrar or the other relevant Transfer
Agent (as the case may be).
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(e)

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 relevant Issuer, the Registrar or the other
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 other relevant Transfer Agent may require) in
respect of tax or charges.

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 the Perpetual Securities may be called for redemption by the
relevant 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 15 days ending on
(and including) any Record Date (as defined in Condition 6(b)(ii)).

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 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
such Issuer.

(ii) Guarantee of Senior Perpetual Securities

The payment of all sums expressed to be payable by CTPL under the Trust Deed,
the Senior Perpetual Securities and the Coupons relating to them are
unconditionally and irrevocably guaranteed by the Guarantor (the “Senior
Guarantee”). The obligations of the Guarantor under the Senior Guarantee are
contained in the Trust Deed. The obligations of the Guarantor under the Senior
Guarantee constitute direct, unconditional, unsubordinated and unsecured
obligations of the Guarantor and shall at all times 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 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 such Issuer.
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).
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(i)

(iii)

(iv)

In these Conditions, “Parity Obligation” means, in relation to the relevant Issuer
or the Guarantor, any instrument or security (including without limitation any
preference shares) issued, entered into or guaranteed by the relevant Issuer or,
as the case may be, the Guarantor (1) which ranks or is expressed to rank, by its
terms or by operation of law, pari passu with (in the case of the relevant Issuer)
the Subordinated Perpetual Securities or (in the case of the Guarantor) the
Subordinated Guarantee (as defined below) 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 relevant Issuer or, as the case may be, the Guarantor
and/or, in the case of an instrument or security guaranteed by the relevant Issuer
or, as the case may be, the Guarantor, the issuer thereof.

Ranking of claims on winding-up — relevant Issuer

Subject to the insolvency laws of Singapore and other applicable laws, in the
event of the winding-up of the relevant Issuer, the rights of the Perpetual
Securityholders and Couponholders 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 relevant Issuer and/or as otherwise specified
in the applicable Pricing Supplement.

Set-off — relevant 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
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 law, immediately pay an amount equal to the amount of such
discharge to the relevant Issuer (or, in the event of its winding-up or
administration, 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.

Guarantee of Subordinated Perpetual Securities

The payment of all sums expressed to be payable by CTPL under the
Subordinated Perpetual Securities and the Coupons relating to them are
unconditionally and irrevocably guaranteed on a subordinated basis by the
Guarantor (the “Subordinated Guarantee”). The obligations of the Guarantor
under the Subordinated Guarantee are contained in the Trust Deed. The
obligations of the Guarantor under the Subordinated Guarantee constitute direct,
unconditional, subordinated and unsecured obligations of the Guarantor and
shall at all times rank pari passu with any Parity Obligations of the Guarantor.
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(a)

(v) Ranking of claims on winding-up — Guarantor

Subject to the insolvency laws of Singapore and other applicable laws, in the
event of the winding-up of the Guarantor, the rights of the Perpetual
Securityholders and Couponholders in respect of Subordinated Perpetual
Securities to payment under the Subordinated Guarantee 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 to the Subordinated Guarantee and in priority to the claims of
shareholders of the Guarantor and/or as otherwise specified in the applicable
Pricing Supplement.

(vi) 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.

Distributions and other Calculations
Distribution on Fixed Rate Perpetual Securities
Distribution Rate and Accrual

Each Fixed Rate Perpetual Security confers a right to receive distribution on its outstanding
principal amount 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).
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(b)

Distribution will cease to accrue on each Fixed 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 shown on the face of the Perpetual
Security 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:

(iy (if no Reset Date is specified in the applicable Pricing Supplement) the rate shown on
the face of such Perpetual Security; and

(ii) (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 specified in the applicable Pricing Supplement) falling
thereafter to, but excluding, the immediately following Reset Date, the Reset
Distribution Rate,

Provided always that in the event that a Change of Control has occurred, so long as the
relevant Issuer has not already redeemed the Perpetual Securities in accordance with
Condition 5(g), the then prevailing Distribution Rate (including, for the avoidance of doubt,
the Reset Distribution Rate, as applicable) shall be increased by the Change of Control
Margin with effect from, and including the Distribution Payment Date immediately following
the date on which the Change of Control occurred (or, if the Change of Control occurs on
or after the date which is two business days prior to the immediately following Distribution
Payment Date, the next following Distribution Payment Date).

For the purpose of these Conditions:

(i) a “Change of Control” means (1) a change in shareholding of CESC on any date
which results in Mr Gordon Tang @ Tang Yigang @ Gordon Tang and Mrs Celine Tang
@ Chen Huaidan @ Celine Tang and their respective Immediate Family Members
(together, the “Controlling Shareholders”) ceasing to collectively own in aggregate
direct or deemed interest of at least 20 per cent. of the issued share capital for the time
being of CESC, and/or (2) any person or persons acting in concert (other than the
Controlling Shareholders) acquiring ownership of direct or deemed interest of 30 per
cent. or more in aggregate of the issued share capital for the time being of CESC;

(i) “Immediate Family Members” means, in respect of a person, the spouse, parents,
children and siblings of such person;

(iii) “Reset Distribution Rate” means the Swap Offer Rate or such other Relevant Rate to
be specified in the applicable Pricing Supplement with respect to the relevant Reset
Date plus the Initial Spread (as specified in the applicable Pricing Supplement) plus
the Step-Up Margin (if applicable, as specified in the applicable Pricing Supplement);
and
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(iv)

“Swap Offer Rate” means:

(1)

the rate per annum (expressed as a percentage) notified by the Agent Bank to the
relevant Issuer equal to the swap offer rate published by the Association of Banks
in Singapore (or such other equivalent body) for a period equal to the duration of
the Reset Period specified in the applicable Pricing Supplement on the second
business day prior to the relevant Reset Date (the “Reset Determination Date”);

if on the Reset Determination Date, there is no swap offer rate published by the
Association of Banks in Singapore (or such other equivalent body), the Agent
Bank will determine the swap offer rate for such Reset Period (determined by the
Agent Bank to be the rate per annum equal to the arithmetic mean (rounded up,
if necessary, to the nearest four decimal places) of the rates (excluding the
highest and the lowest rates) which appears on the Reuters Screen ABSFIX01
Page under the caption “SGD SOR rates as of 11:00 hrs London Time” and the
column headed “SGD SOR” (or if the Agent Bank determines that such page has
ceased to be the commonly accepted page for determining the swap offer rate,
such other replacement page as may be specified by the Agent Bank after taking
into account the industry practice at that relevant time and the recommendations
by the Association of Banks in Singapore (or such other equivalent body)) at the
close of business on each of the five consecutive business days prior to and
ending on the Reset Determination Date);

if on the Reset Determination Date, rates are not available on the Reuters Screen
ABSFIX01 Page under the caption “SGD SOR rates as of 11:00 hrs London Time”
and the column headed “SGD SOR?” (or if the Agent Bank determines that such
page has ceased to be the commonly accepted page for determining the swap
offer rate, such other replacement page as may be specified by the Agent Bank
after taking into account the industry practice at that relevant time and the
recommendations by the Association of Banks in Singapore (or such other
equivalent body)) at the close of business on one or more of the said five
consecutive business days, the swap offer rate will be the rate per annum notified
by the Agent Bank to the relevant Issuer equal to the arithmetic mean (rounded
up, if necessary, to the nearest four decimal places) of the rates which are
available in such five-consecutive-business-day period or, if only one rate is
available in such five-consecutive-business-day period, such rate; and

if on the Reset Determination Date, no rate is available on the Reuters Screen
ABSFIX01 Page under the caption “SGD SOR rates as of 11:00 hrs London Time”
and the column headed “SGD SOR?” (or if the Agent Bank determines that such
page has ceased to be the commonly accepted page for determining the swap
offer rate, such other replacement page as may be specified by the Agent Bank
after taking into account the industry practice at that relevant time and the
recommendations by the Association of Banks in Singapore (or such other
equivalent body)) at the close of business in such five-consecutive-business-day
period, the Agent Bank will request the principal Singapore offices of the
Reference Banks to provide the Agent Bank with quotation(s) of their swap offer
rates for a period equivalent to the duration of the Reset Period at the close of
business on the Reset Determination Date. The swap offer rate for such Reset
Period shall be the arithmetic mean (rounded up, if necessary, to the nearest four
decimal places) of such offered quotations, as determined by the Agent Bank or,
if only one of the Reference Banks provides the Agent Bank with such quotation,
such rate quoted by that Reference Bank.
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(c)

(d)

(e)

()

(1
(a)

Calculation of Reset Distribution Rate and Distribution Rate

The Agent Bank will, on the second business day prior to each Reset Date and (if a Change
of Control has occurred) the Distribution Payment Date immediately following the date on
which the Change of Control occurred or, as the case may be, the next following Distribution
Payment Date, determine the applicable Reset Distribution Rate or, as the case may be, the
applicable Distribution Rate payable in respect of each Perpetual Security. The
determination of any rate, the obtaining of each quotation and the making of each
determination or calculation by the Agent Bank shall (in the absence of manifest error) be
final and binding upon all parties.

Publication of Relevant Reset Distribution Rate and Distribution Rate

The Agent Bank will cause the applicable Reset Distribution Rate or (if a Change of Control
has occurred) the applicable Distribution Rate to be notified to the Issuing and Paying
Agent, the Trustee and the relevant Issuer and the Guarantor as soon as possible after its
determination but in no event later than the fourth business day thereafter. The Agent Bank
shall also cause notice of the then applicable Reset Distribution Rate or (if a Change of
Control has occurred) the applicable 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 Agent Bank does not at any material time determine or calculate the applicable Reset
Distribution Rate or, as the case may be, the applicable Distribution Rate, the Trustee shall
do so. In doing so, the Trustee shall apply the foregoing 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 shown on the face of the Perpetual
Security. The amount of distribution payable per Calculation Amount in respect of any
Perpetual Security for any Fixed Rate Distribution Period 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 and rounding the resultant figure to the nearest sub-unit
of the Relevant Currency.

For the purposes of these Conditions, “Fixed Rate Distribution Period” means 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.

Distribution on Floating Rate Perpetual Securities

Distribution Payment Dates

Each Floating Rate Perpetual Security confers a right to receive distribution on its
outstanding principal 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
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(b)

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). 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, 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.

Rate of Distribution — Floating Rate Perpetual Securities

(i) Each Floating Rate Perpetual Security confers a right to receive distribution at a
floating rate determined by reference to a Benchmark as stated on the face of such
Floating Rate Perpetual Security, being (in the case of Perpetual Securities which are
denominated in Singapore dollars) SIBOR (in which case such Perpetual Security will
be a SIBOR Perpetual Security) or Swap Rate (in which case such Perpetual Security
will be a Swap Rate Perpetual Security) or in any case (or in the case of Perpetual
Securities which are denominated in a currency other than Singapore dollars) such
other Benchmark as is set out on the face of such Perpetual Security.

Such floating rate may be adjusted by adding or subtracting the Spread (if any) stated
on the face of such Perpetual Security. The “Spread” is the percentage rate per annum
specified on the face of such Perpetual Security as being applicable to the rate of
distribution for such Perpetual Security. The rate of distribution so calculated shall be
subject to Condition 4(1V)(a) below.

The rate of distribution payable in respect of a Floating Rate Perpetual Security from
time to time is referred to in these Conditions as the “Rate of Distribution”.
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(ii)

The Rate of Distribution payable from time to time in respect of each Floating Rate
Perpetual Security will be determined by the Agent Bank on the basis of the following
provisions:

(1) in the case of Floating Rate Perpetual Securities which are SIBOR Perpetual
Securities:

(A)

(B)

(©)

(D)

the Agent Bank will, at or about the Relevant Time on the relevant
Distribution Determination Date in respect of each Distribution Period,
determine the Rate of Distribution 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
ABSIRFIX01 Page under the caption “ABS SIBOR FIX — SIBOR AND SWAP
OFFER RATES — RATES AT 11:00 HRS SINGAPORE TIME” and under the
column headed “SGD SIBOR” (or such other replacement page thereof for
the purpose of displaying SIBOR or such other Screen Page as may be
provided hereon) and as adjusted by the Spread (if any);

if on any Distribution Determination Date, no such rate appears on the
Reuters Screen ABSIRFIX01 Page under the column headed “SGD SIBOR”
(or such other replacement page as aforesaid) or if the Reuters Screen
ABSIRFIX01 Page (or such other replacement page as aforesaid) is
unavailable for any reason, the Agent Bank will request the principal
Singapore offices of each of the Reference Banks to provide the Agent Bank
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 interbank 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 principal amount
of the relevant Floating Rate Perpetual Securities. The Rate of Distribution
for such Distribution Period shall be the arithmetic mean (rounded up, if
necessary, to the nearest four decimal places) of such offered quotations
and as adjusted by the Spread (if any), as determined by the Agent Bank;

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

if on any Distribution Determination Date, one only or none of the Reference
Banks provides the Agent Bank with such quotation, the Rate of Distribution
for the relevant Distribution Period shall be the rate per annum which the
Agent Bank determines to be the 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 and as adjusted by the Spread (if any);
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(2) inthe case of Floating Rate Perpetual Securities which are Swap Rate Perpetual
Securities:

(A)

(B)

(©€)

the Agent Bank will, at or about the Relevant Time on the relevant
Distribution Determination Date in respect of each Distribution Period,
determine the Rate of Distribution for such Distribution Period as being the
rate which appears on the Reuters Screen ABSFIX01 Page under the
caption “SGD SOR rates as of 11:00 hrs London Time” and 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 and as adjusted by the
Spread (if any);

if on any Distribution Determination Date, no such rate is quoted on the
Reuters Screen ABSFIX01 Page (or such other replacement page as
aforesaid) or the Reuters Screen ABSFIX01 Page (or such other
replacement page as aforesaid) is unavailable for any reason, the Agent
Bank will determine the Rate of Distribution 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 may be agreed between the Agent Bank and the
relevant Issuer and as adjusted by the Spread (if any); and

if on any Distribution Determination Date, the Agent Bank is otherwise
unable to determine the Rate of Distribution under paragraph (b)(ii)(2)(B)
above or if no agreement on the relevant authority is reached between the
Agent Bank and the relevant Issuer under paragraph (b)(ii)(2)(B) above, the
Rate of Distribution shall be determined by the Agent Bank to be the rate per
annum equal to the arithmetic mean (rounded up, if necessary, to the
nearest four decimal places) of the rates quoted by the Singapore offices of
the Reference Banks or those of them (being at least two in number) to the
Agent Bank 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 and as adjusted by the Spread (if any), or if on such day
one only or none of the Singapore offices of the Reference Banks provides
the Agent Bank with such quotation, the Rate of Distribution for the relevant
Distribution Period shall be the rate per annum equal to the arithmetic mean
(rounded up, if necessary, to the nearest four decimal places) of the prime
lending rates for Singapore dollars quoted by the Singapore offices of the
Reference Banks at or about 11.00 a.m. (Singapore time) on such
Distribution Determination Date and as adjusted by the Spread (if any); and
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(3)

in the case of Floating Rate Perpetual Securities which are not SIBOR Perpetual
Securities or Swap Rate Perpetual Securities or which are denominated in a
currency other than Singapore dollars, the Agent Bank will determine the Rate of
Distribution in respect of any Distribution Period at or about the Relevant Time on
the Distribution Determination Date in respect of such Distribution Period as
follows:

(A)

(B)

(©€)

if the Primary Source (as defined below) for the Floating Rate is a Screen
Page (as defined below), subject as provided below, the Rate of Distribution
in respect of such Distribution Period shall be:

(aa) the Relevant Rate (as defined below) (where such Relevant Rate on
such Screen Page is a composite quotation or is customarily supplied
by one entity); or

(bb) the arithmetic mean of the Relevant Rates of the persons whose
Relevant Rates appear on that Screen Page, in each case appearing
on such Screen Page at the Relevant Time on the Distribution
Determination Date, and as adjusted by the Spread (if any);

if the Primary Source for the Floating Rate is Reference Banks or if
paragraph (b)(ii)(3)(A)(aa) applies and no Relevant Rate appears on the
Screen Page at the Relevant Time on the Distribution Determination Date or
if paragraph (b)(ii)(3)(A)(bb) applies and fewer than two Relevant Rates
appear on the Screen Page at the Relevant Time on the Distribution
Determination Date, subject as provided below, the Rate of Distribution
shall be the rate per annum which the Agent Bank determines to be the
arithmetic mean (rounded up, if necessary, to the nearest four decimal
places) of the Relevant Rates that each of the Reference Banks is quoting
to leading banks in the Relevant Financial Centre (as defined below) at the
Relevant Time on the Distribution Determination Date and as adjusted by
the Spread (if any); and

if paragraph (b)(ii)(3)(B) applies and the Agent Bank determines that fewer
than two Reference Banks are so quoting Relevant Rates, the Rate of
Distribution shall be the Rate of Distribution determined on the previous
Distribution Determination Date.

(iii) On the last day of each Distribution Period, the relevant Issuer will pay distribution on
each Floating Rate Perpetual Security to which such Distribution Period relates at the
Rate of Distribution for such Distribution Period.

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

Definitions
As used in these Conditions:
“Benchmark” means the rate specified as such in the applicable Pricing Supplement;

“business day” means, in respect of each Perpetual Security, a day (other than a Saturday,
Sunday or gazetted public holiday) on which (i) Euroclear, Clearstream, Luxembourg and
the Depository, as applicable, are operating, (ii) banks and foreign exchange markets are
open for general business in Singapore and in the country of the Issuing and Paying Agent’s
specified office and (iii) (if a payment is to be made on that day) (1) (in the case of Perpetual
Securities denominated in Euros) the TARGET System is open for settlement in Euros and
(2) (in the case of Perpetual Securities denominated in a currency other than Singapore
dollars and Euros) banks and foreign exchange markets are open for general 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 in
accordance with Condition 5:

(iy if “Actual/Actual” is specified in the applicable Pricing Supplement, the actual number
of days in (in the case of Fixed Rate Perpetual Securities) the Fixed Rate Distribution
Period or (in the case of Floating Rate Perpetual Securities) the Distribution Period
divided by 365 (or, if any portion of that Fixed Rate Distribution Period or, as the case
may be, Distribution Period falls in a leap year, the sum of (1) the actual number of
days in that portion of the Fixed Rate Distribution Period or, as the case may be,
Distribution Period falling in a leap year divided by 366 and (2) the actual number of
days in that portion of the Fixed Rate Distribution Period or, as the case may be,
Distribution Period falling in a non-leap year divided by 365);

(i) if “Actual/360” is specified in the applicable Pricing Supplement, the actual number of
days in (in the case of Fixed Rate Perpetual Securities) the Fixed Rate Distribution
Period or (in the case of Floating Rate Perpetual Securities) the Distribution Period in
respect of which payment is being made divided by 360;

(iii) if “Actual/365 (Fixed)” is specified in the applicable Pricing Supplement, the actual
number of days in (in the case of Fixed Rate Perpetual Securities) the Fixed Rate
Distribution Period or (in the case of Floating Rate Perpetual Securities) the
Distribution Period in respect of which payment is being made divided by 365; and

(iv) if “30/360” is specified in the applicable Pricing Supplement, the number of days in (in
the case of Fixed Rate Perpetual Securities) the Fixed Rate Distribution Period or (in
the case of Floating Rate Perpetual Securities) the Distribution Period divided by 360,
calculated on a formula basis as follows:

[360 x (Y, = Y4)] + [30 x (My = My)] + (D, — Dy)
360

Day Count Fraction =
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where:

“Y,” is the year, expressed as a number, in which the first day of the Fixed Rate
Distribution Period or, as the case may be, the Distribution Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the
last day included in the Fixed Rate Distribution Period or, as the case may be, the
Distribution Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the Fixed
Rate Distribution Period or, as the case may be, the Distribution Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Fixed Rate Distribution Period or, as the case
may be, the Distribution Period falls;

“D,” is the first calendar day, expressed as a number, of the Fixed Rate Distribution
Period or, as the case may be, the Distribution 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 Fixed Rate Distribution Period or, as the case may be, the Distribution
Period, unless such number would be 31 and D, is greater than 29, in which case D,
will be 30;

“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;

“Primary Source” means the Screen Page specified as such in the applicable Pricing
Supplement and (in the case of any Screen Page provided by any information service other
than the Reuters Monitor Money Rates Service (“Reuters”)) agreed to by the Agent Bank;

“Reference Banks” means the institutions specified as such hereon or, if none, three major
banks selected by the Agent Bank in the interbank market that is most closely connected
with the Benchmark;

“Relevant Currency” means 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 Rate” means the Benchmark for a Calculation Amount of the Relevant Currency

for a period (if applicable or appropriate to the Benchmark) equal to the relevant Distribution
Period;
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(1)
(a)

(b)

“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 interbank market in the Relevant
Financial Centre;

“Screen Page” means such page, section, caption, column or other part of a particular
information service (including, but not limited to, 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; and

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (known as TARGET 2) System which was launched on 19 November 2007
or any successor thereto.

Calculations
Determination of Rate of Distribution and Calculation of Distribution Amounts

The Agent Bank will, as soon as practicable after the Relevant Time on each Distribution
Determination Date determine the Rate of Distribution 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 Rate of Distribution
and the Calculation Amount, by the Day Count Fraction shown on the Perpetual Security
and rounding the resultant figure to the nearest sub-unit of the Relevant Currency. The
determination of any rate or amount, the obtaining of each quotation and the making of each
determination or calculation by the Agent Bank shall (in the absence of manifest error) be
final and binding on all parties.

Notification

The Agent Bank will cause the Rate of Distribution 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 relevant 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, the Agent Bank will also cause the Rate of
Distribution 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 Rate of Distribution 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 Rate of
Distribution and Distribution Amounts need to be made unless the Trustee requires
otherwise.
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(c)

(d)

(V)

(a)

Determination or Calculation by the Trustee

If the Agent Bank does not at any material time determine or calculate the Rate of
Distribution for a Distribution Period or any Distribution Amount, the Trustee shall do so. In
doing so, the Trustee shall apply the foregoing provisions of this Condition, 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.

Agent Bank and Reference Banks

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

Distribution Discretion
Optional Payment

If Optional Payment is set out hereon, 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 by giving notice (an “Optional Payment Notice”) to the
Trustee and the Issuing and Paying Agent and the Perpetual Securityholders (in
accordance with Condition 14) not more than 15 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 relevant 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:

(iy adividend, distribution or other payment has been declared or paid on or in respect of
any of:

(1) the relevant Issuer’s Junior Obligations or the Guarantor’s Junior Obligations;

(2) if this Perpetual Security is a Senior Perpetual Security, (except on a pro rata
basis) the relevant Issuer’s Senior Parity Obligations or the Guarantor’s Senior
Parity Obligations; or

(8) if this Perpetual Security is a Subordinated Perpetual Security, (except on a pro

rata basis) the relevant Issuer’s Parity Obligations or the Guarantor’s Parity
Obligations; or
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(b)

(i) any of the following has been redeemed, reduced, cancelled, bought back or acquired
for any consideration:

(1) the relevant Issuer’s Junior Obligations or the Guarantor’s Junior Obligations;

(2) if this Perpetual Security is a Senior Perpetual Security, (except on a pro rata
basis) the relevant Issuer’s Senior Parity Obligations or the Guarantor’s Senior
Parity Obligations; or

(8) if this Perpetual Security is a Subordinated Perpetual Security, (except on a pro
rata basis) the relevant Issuer’s Parity Obligations or the Guarantor’s Parity
Obligations,

(each, a “Compulsory Distribution Payment Event”) and/or as otherwise specified in the
applicable Pricing Supplement.

In these Conditions:

“Junior Obligation” means, in relation to the relevant Issuer or the Guarantor, any ordinary
shares of the relevant Issuer or, as the case may be, the Guarantor and any class of its
share capital and any other instruments or securities (including without limitation any
preference shares, preferred units or subordinated perpetual securities) issued, entered
into or guaranteed by it that ranks or is expressed to rank, whether by its terms or by
operation of law, junior to the Perpetual Securities; and

“Senior Parity Obligations” means, in relation to the relevant Issuer or the Guarantor, any
instrument or security (including without limitation any preference shares) issued, entered
into or guaranteed by the relevant Issuer or, as the case may be, the Guarantor (1) which
ranks or is expressed to rank, by its terms or by operation of law, pari passu with (in the
case of the relevant Issuer) the Perpetual Securities (being Senior Perpetual Securities) or
(in the case of the Guarantor) the Senior 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 the relevant Issuer or, as the case may be, the Guarantor and/or, in the case of an
instrument or security guaranteed by the relevant Issuer or, as the case may be, the
Guarantor, the issuer thereof.

Each Optional Payment Notice shall be accompanied, in the case of the notice to the
Trustee and the Issuing and Paying Agent, by a certificate signed by a director or a duly
authorised officer of the relevant Issuer confirming that no Compulsory Distribution
Payment Event has occurred during the relevant Reference Period. Any such certificate
shall be conclusive evidence that no Compulsory Distribution Payment Event has occurred
during the relevant Reference Period 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 Optional Payment Notice or any
certificate as aforementioned. Each Optional Payment Notice shall be conclusive and
binding on the Perpetual Securityholders.

No obligation to pay
If Optional Payment is set out hereon and subject to Condition 4(IV)(c) and
Condition 4(IV)(d), the relevant 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 relevant Issuer in respect of the Perpetual Securities.
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(c)

(d)

Non-Cumulative Deferral and Cumulative Deferral

(i)

(ii)

(iii)

If Non-Cumulative Deferral is set out hereon, any distribution deferred pursuant to this
Condition 4(lV) 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 (“Optional
Distribution”) (in whole or in part) by complying with the notice requirements in
Condition 4(1V)(e). 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
this Condition 4(1V).

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 set out hereon, any distribution deferred pursuant to this
Condition 4(IV) shall constitute “Arrears of Distribution”. The relevant 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 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 this Condition 4(IV) except that this Condition 4(1V)(c)
shall be complied with until all outstanding Arrears of Distribution have been paid in
full.

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 or Rate of Distribution (as the case may be) 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 or Rate of Distribution (as the case may be)
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

(i)

all distribution scheduled to be made on such date are not made in full by reason of this
Condition 4(IV), the relevant Issuer and the Guarantor shall not:

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:

(1) the relevant Issuer’s Junior Obligations or the Guarantor’s Junior Obligations;

(2) if this Perpetual Security is a Senior Perpetual Security, (except on a pro rata
basis) the relevant Issuer’s Senior Parity Obligations or the Guarantor’s Senior
Parity Obligations; or

(8) if this Perpetual Security is a Subordinated Perpetual Security, (except on a pro

rata basis) the relevant Issuer’s Parity Obligations or the Guarantor’s Parity
Obligations; or
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(e)

(ii)

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:

(1) the relevant Issuer’s Junior Obligations or the Guarantor’s Junior Obligations;

(2) if this Perpetual Security is a Senior Perpetual Security, (except on a pro rata
basis) the relevant Issuer’s Senior Parity Obligations or the Guarantor’s Senior
Parity Obligations; or

(8) if this Perpetual Security is a Subordinated Perpetual Security, (except on a pro
rata basis) the relevant Issuer’s Parity Obligations or the Guarantor’s Parity
Obligations,

in each case unless and until (A) (if Cumulative Deferral is specified as being
applicable in the applicable 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 applicable Pricing Supplement) 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 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 relevant 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 and 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 relevant
Issuer to pay the relevant Optional Distribution or Arrears of Distribution on the
payment date specified in such notice); and

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 following the occurrence of a breach of
Condition 4(1V)(d) or following 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
relevant Issuer or the Guarantor.

Any partial payment of an Optional Distribution or Arrears of Distribution, as the case may
be, by the relevant Issuer shall be shared by the Perpetual Securityholders of all
outstanding Perpetual Securities on a pro rata basis.
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(f)

(a)

(b)

(c)

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
relevant Issuer under the Perpetual Securities.

Redemption and Purchase
No Fixed Redemption Date

The Perpetual Securities are perpetual securities in respect of which there is no fixed
redemption date and the relevant 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.

Redemption at the Option of the Issuer

If so provided hereon, the relevant Issuer may, on giving irrevocable notice to the Perpetual
Securityholders falling within the relevant Issuer’s Redemption Option Period shown on the
face hereof, 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, 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
relevant Issuer in such place and in such manner as may be agreed between the relevant
Issuer and the Trustee, subject to compliance with any applicable laws. So long as the
Perpetual Securities are listed on any Stock Exchange, the relevant 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
relevant 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:

(iy the relevant Issuer receives a ruling by the Comptroller of Income Tax in Singapore (or
other relevant authority) which confirms that:

(A) 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 (Qualifying Debt Securities) Regulations; or
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(d)

(B) the distributions (including any Arrears of Distribution and any Additional
Distribution Amount) will not be regarded as interest payable by the relevant
Issuer for the purposes of the withholding tax exemption on interest for
“qualifying debt securities” under the ITA; or

(i) (A) 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, 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 Singapore 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

(B) 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 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
relevant Issuer shall deliver to the Trustee and the Issuing and Paying Agent a certificate
signed by a director or a duly authorised officer of the relevant Issuer or, as the case may
be, the Guarantor stating that the Issuer is entitled to effect such redemption and setting
forth a statement of facts showing that the conditions precedent to the right of the relevant
Issuer so to redeem have occurred, and an opinion of independent legal, tax or any other
professional advisers of recognised standing to the effect that the relevant 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.

Redemption for Accounting Reasons

If so provided hereon, 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
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 prior to or after that Distribution Payment Date, as a result of any
changes or amendments to Singapore Financial Reporting Standards (International) issued
by the Singapore Accounting Standards Council, as amended from time to time (the
“SFRS(I)”) or any other accounting standards that may replace SFRS(I) for the purposes of
the consolidated financial statements of the relevant Issuer (the “Relevant Accounting
Standard”), the Perpetual Securities will not or will no longer be recorded as “equity” of the
relevant Issuer pursuant to the Relevant Accounting Standard.
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(e)

Prior to the publication of any notice of redemption pursuant to this Condition 5(d), the
relevant Issuer shall deliver to the Trustee and the Issuing and Paying Agent:

(iy a certificate, signed by a director or a duly authorised officer of the relevant Issuer
stating that the circumstances referred to above prevail and setting out the details of
such circumstances; and

(i) an opinion of the relevant Issuer’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 has taken effect or is due to take effect.

Upon the expiry of any such notice as is referred to in this Condition 5(d), the relevant
Issuer shall be bound to redeem the Perpetual Securities in accordance with this
Condition 5(d).

Redemption for Tax Deductibility

If so provided hereon, 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
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:

(iy the relevant Issuer satisfies the Trustee immediately before giving such notice that, as
a result of:

(A) any amendment to, or change in, the laws (or any rules or regulations
thereunder) of Singapore 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;

(B) 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

(C) any generally applicable official interpretation or pronouncement 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 before the Issue Date,

payments by the relevant Issuer are no longer, or would in the Distribution Period
immediately following that Distribution Payment Date no longer be, fully deductible by
the relevant Issuer for Singapore income tax purposes; or

(ii) the relevant 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 Section
14(1)(a) of the ITA.
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(f)

(9)

Prior to the publication of any notice of redemption pursuant to this Condition 5(e), the
relevant Issuer shall deliver or procure that there is delivered to the Trustee and the Issuing
and Paying Agent:

(iy a certificate, signed by a director or a duly authorised officer of the relevant Issuer
stating that the circumstances referred to above prevail and setting out the details of
such circumstances; and

(i) an opinion of the relevant Issuer’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 has taken effect or is due
to take effect.

Upon the expiry of any such notice as is referred to in this Condition 5(e), the relevant
Issuer shall be bound to redeem 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
relevant 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.

Upon the expiry of any such notice as is referred to in this Condition 5(f), the relevant Issuer
shall be bound to redeem all the Perpetual Securities in accordance with this Condition 5(f).

Redemption upon a Change of Control

If so provided hereon, 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
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), following the occurrence
of a Change of Control. The relevant Issuer shall promptly give to the Trustee, the Issuing
and Paying Agent and the Agent Bank notice of the occurrence of a Change of Control and
shall, within seven days of the occurrence of a Change of Control, give notice to the
Perpetual Securityholders of such occurrence (provided that any failure by the relevant
Issuer to give such notice of occurrence shall not prejudice the relevant Issuer’s option to
redeem under this Condition 5(g)).

Upon the expiry of any such notice as is referred to in this Condition 5(g), the relevant

Issuer shall be bound to redeem all the Perpetual Securities in accordance with this
Conditions 5(g).
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(h)

(a)

(b)

Purchases

The relevant Issuer, the Guarantor and/or any of their respective subsidiaries 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 in compliance
with all relevant laws, regulations and directives.

Perpetual Securities purchased by the relevant Issuer, the Guarantor and/or any of their
respective subsidiaries may be surrendered by the purchaser through the relevant 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
relevant Issuer, the Guarantor or, as the case may be, the relevant related corporation be
held or resold.

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 relevant Issuer, the Guarantor
and/or any of their respective subsidiaries 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 relevant Issuer,
be cancelled forthwith (together with all unmatured Coupons and unexchanged Talons
attached thereto or surrendered therewith). Any Perpetual Securities so surrendered for
cancellation may not be reissued or resold.

Payments
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, 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 payee in that currency with, a bank in the
principal financial centre for that currency.

Principal and Distribution in respect of Registered Perpetual Securities

(iy 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 by a cheque drawn in the currency in which payment
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(c)

(d)

(e)

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 other 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.

Payments subject to law etc.

All payments are subject in all cases to any applicable fiscal or other laws, regulations and
directives, but without prejudice to the provisions of Condition 7. 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 Paying Agent, the Transfer Agent and the Registrar
initially appointed by the Issuers and the Guarantor and their respective specified offices
are listed below. The relevant Issuer and the Guarantor reserve the right at any time to vary
or terminate the appointment of the Issuing and Paying Agent, any other Paying Agent, any
Transfer Agent, the Registrar or the Agent Bank and to appoint additional or other Paying
Agents or Transfer Agents; provided that it will at all times maintain (i) an Issuing and
Paying Agent having a specified office in Singapore, (ii) a Transfer Agent in relation to
Registered Perpetual Securities, having a specified office in Singapore and (iii) a Registrar
in relation to Registered Perpetual Securities, having a specified office in Singapore.

Notice of any such change or any change of any specified office will promptly be given to
the Perpetual Securityholders within the period specified in the Agency Agreement in
accordance with Condition 14.

The Agency Agreement may be amended by the Issuers, the Guarantor, the Issuing and
Paying Agent, the Agent Bank, the Transfer Agent, the Registrar and the Trustee, without
the consent of any holder, for the purpose of curing any ambiguity or of curing, correcting
or supplementing any defective provision contained therein or in any manner which the
Issuers, the Guarantor, the Issuing and Paying Agent, the Agent Bank, the Transfer Agent,
the Registrar and the Trustee may mutually deem necessary or desirable and which does
not, in the opinion of the Issuers, the Guarantor, the Issuing and Paying Agent, the Agent
Bank, the Transfer Agent, the Registrar and the Trustee, materially prejudice the interests
of the holders.

Unmatured Coupons and unexchanged Talons

(iy Bearer Perpetual Securities which comprise Fixed Rate 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 three
years from the Relevant Date for the payment of such principal (whether or not such
Coupon has become void pursuant to Condition 8).
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(f)

(9)

(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.

(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 relevant 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.

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).

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 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 Singapore or any authority thereof or therein having
power to tax, unless such deduction or withholding 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 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) 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 Singapore 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, Singapore);
or
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(a)

(b)

(b) 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.

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 relevant Issuer or, as the case may be, the Guarantor 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 three years from the
appropriate Relevant Date in respect of them.

Non-payment
Non-payment when due

Notwithstanding any of the provisions below in this Condition 9, the right to institute
proceedings for winding-up of the relevant Issuer and/or the Guarantor is limited to
circumstances where payment under the Perpetual Securities 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). 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 relevant 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 or the Trust Deed.

Proceedings for Winding-Up

If (i) a final and effective order is made or an effective resolution is passed for the
bankruptcy, winding-up, liquidation, receivership or similar proceedings of the relevant
Issuer and/or the Guarantor or (ii) the relevant Issuer fails to make payment in respect of
the Perpetual Securities, or the Guarantor fails to make payment in respect of the
Guarantee, on the date on which such payment is due and such failure continues for a
period of three business days after the due date (together, the “Enforcement Events”), 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 and the Trustee may, subject to the
provisions of Condition 9(d), institute proceedings for the winding-up of the relevant Issuer
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.
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(c)

(d)

(e)

(f)

10.

Enforcement

Without prejudice to Condition 9(b) but subject to the provisions of Condition 9(d), the
Trustee may without further notice to the relevant Issuer or the Guarantor institute such
proceedings against the relevant Issuer and/or the Guarantor as it may think fit to enforce
any term or condition binding on the relevant Issuer or the Guarantor under the Perpetual
Securities or the Trust Deed (other than any payment obligation of the relevant Issuer or the
Guarantor under or arising from the Perpetual Securities, including, without limitation,
payment of any principal or premium or satisfaction of any distributions (including any
damages awarded for breach of any obligations)), provided that in no event shall the
relevant 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 relevant Issuer and/or the Guarantor to enforce
the terms of the Trust Deed 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 by the Perpetual Securityholders to its satisfaction.

Right of Perpetual Securityholders or Couponholder

No Perpetual Securityholder or Couponholder shall be entitled to proceed directly against
the relevant Issuer or the Guarantor or to institute proceedings for the winding-up or claim
in the liquidation of the relevant 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 relevant Issuer and/or the
Guarantor as those which the Trustee is entitled to exercise as set out in this Condition 9.

Extent of Perpetual Securityholders’ remedy

No remedy against the relevant 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 relevant 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).

Meeting of Perpetual Securityholders and Modifications

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.
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11.

The Trustee, the relevant Issuer or the Guarantor at any time may, and the Trustee upon the
request in writing by Perpetual Securityholders holding not less than one-tenth of the
principal amount of the Perpetual Securities of any Series for the time being outstanding
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 or (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.

The Trustee may 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 or proven error or to comply with mandatory provisions of Singapore law or is
required by Euroclear, Clearstream, Luxembourg and/or the Depository and/or any other
clearing system in which the Perpetual Securities may be held and (ii) any other
modification (except as mentioned in the Trust Deed), and any waiver or authorisation of
any breach or proposed breach, of any of the provisions of the Trust Deed 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, if the Trustee so requires, such
modification shall be notified to the Perpetual Securityholders as soon as practicable.

In connection with the exercise of its functions (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.

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.

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, as the case may be, Transfer Agent as may from time to time be
designated by the relevant 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,
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13.

14.

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 relevant Issuer on demand the amount payable by the
relevant Issuer in respect of such Perpetual Security, Certificate, Coupon or Talon) and
otherwise as the relevant Issuer may require. Mutilated or defaced Perpetual Securities,
Certificates, Coupons or Talons must be surrendered before replacements will be issued.

Further Issues

The relevant 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 of any Series and so that the same
shall be consolidated and form a single Series with such Perpetual Securities, and
references in these Conditions to “Perpetual Securities” shall be construed accordingly.

Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief
from responsibility, including provisions relieving it from taking proceedings to enforce
repayment and from taking action to convene meetings 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 relevant Issuer, the Guarantor or any
of their respective related corporations without accounting to the Perpetual Securityholders
or Couponholders for any profit resulting from such transactions.

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 the relevant 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.

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 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. In the case where the shares in CESC are listed on the SGX-ST or where
the Perpetual Securities are listed on the SGX-ST, notice to the holders of such Perpetual
Securities shall also be valid if made by way of an announcement on the SGX-ST. Any such
notice shall be deemed to have been given to the Securityholders on the date on which the
said notice was uploaded as an announcement on the SGX-ST.

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.
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16.

Until such time as any Definitive Securities (as defined in the Trust Deed) or Certificates are
issued, there may, so long as the Global Security(ies) or Global Certificate(s) is or are held
in its or their entirety on behalf of Euroclear, Clearstream, Luxembourg and/or the
Depository, be substituted for such publication in such newspapers the delivery of the
relevant notice to Euroclear, Clearstream, Luxembourg and/or (subject to the agreement of
the Depository) the Depository for communication by it to the Perpetual Securityholders,
except that if the Perpetual Securities are listed on the SGX-ST and the rules of such
exchange so require, notice will in any event be published in accordance with the first
paragraph above. Any such notice shall be deemed to have been given to the Perpetual
Securityholders on the seventh day after the day on which the said notice was given to
Euroclear, Clearstream, Luxembourg and/or the Depository.

Notices to be given by any Perpetual Securityholder pursuant hereto (including to the
relevant 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). 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 through Euroclear, Clearstream, Luxembourg and/or the
Depository in such manner as the Issuing and Paying Agent or, as the case may be, the
Registrar and Euroclear, Clearstream, Luxembourg and/or the Depository may approve for
this purpose.

Notwithstanding the other provisions of this Condition, in any case where the identity and
addresses of all the Perpetual Securityholders are known to the relevant Issuer, notices to
such holders may be given individually by recorded delivery mail to such addresses and will
be deemed to have been given two days from the date of despatch to the Perpetual
Securityholders.

Governing Law and Jurisdiction

(a) The Perpetual Securities, the Coupons and the Talons are governed by, and shall be
construed in accordance with, the laws of Singapore.

(b) The courts of Singapore are to have jurisdiction to settle any disputes that may arise
out of or in connection with any Perpetual Securities, Coupons or Talons or the
Guarantee and accordingly any legal action or proceedings arising out of or in
connection with the Perpetual Securities, Coupons, Talons or the Guarantee may be
brought in such courts. Each of the Issuers and the Guarantor has in the Trust Deed
irrevocably submitted to the jurisdiction of such courts.

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, Chapter 53B of Singapore.
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CES TREASURY PTE. LTD.

Introduction

CTPL was incorporated as a private company with limited liability in Singapore on
3 December 2018. The registered office of CTPL is 171 Chin Swee Road, #12-01 CES
Centre, Singapore 169877. It is a wholly-owned subsidiary of CES and it has no subsidiaries.

Business Activity

The principal business activity of CTPL is the provision of financial and treasury services to
the Group.

Capital Structure

The paid-up share capital of CTPL is S$400,000 consisting of 400,000 ordinary shares.
Directors and Secretary of CTPL

The directors of CTPL are:

J Chia Lee Meng Raymond;

o Tan Tee How; and

. Law Cheong Yan.

The secretary of CTPL is Toh Li Ping, Angela.
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CHIP ENG SENG CORPORATION LTD.

1. Introduction
(a) Overview

CES was incorporated in Singapore on 23 October 1998 under the Companies Act as a private
limited company under the name “Chip Eng Seng Corporation Pte Ltd”. It was subsequently
converted into a public limited company and changed its name to “Chip Eng Seng Corporation
Ltd.” on 3 November 1999. It has been listed on the Main Board of the SGX-ST since 24 November
1999.

CES, together with its subsidiaries, is an established homegrown property development and
construction group in Singapore. The principal activities of the Group are (i) property
development, (ii) construction, (iii) hospitality, (iv) property investment, and (v) education. The
Group’s operations are also geographically diversified in the Asia Pacific region, with a key focus
on Singapore, and strategic presences in Australia, Maldives, Hong Kong SAR, Malaysia,
the PRC, Vietnam, New Zealand and Cambodia.

The Group conducts its property development business through its wholly-owned subsidiary, CEL
Development Pte. Ltd. (“CEL”), which is responsible for evaluating and acquiring potential sites
and projects for the Group’s development and investment. The Group engages in the development
of quality residential, industrial, commercial and mixed-use projects. Since 2002, the Group has
ventured beyond Singapore by acquiring and developing sites in Australia for residential projects
and mixed-use projects with a residential component. Over the years, the Group has established
joint ventures with several foreign funds and also collaborated with established developers (such
as KSH Holdings Limited and Heeton Holdings Limited) to develop large-scale residential projects
in Singapore such as High Park Residences (the Group’s most sizeable development project to
date in terms of number of units) and Park Colonial. More recently, the Group partnered SingHaiyi
Group Ltd and Chuan Investments Pte. Ltd. in successfully tendering for the enbloc acquisition of
the property in Singapore known as Maxwell House. Completion of the acquisition took place on
10 November 2021 and the parties will undertake the redevelopment of the said property into a
commercial and residential mixed-use development.

In respect of the Group’s construction division, its general building and civil engineering business
is conducted through two wholly-owned subsidiaries, Chip Eng Seng Contractors (1988) Pte Ltd
(“CES Contractors”) and CES Engineering & Construction Pte. Ltd. (“CESE”). Both CES
Contractors and CESE are engaged in building construction activities in the public sector (mainly
for public housing projects) and private projects such as condominiums, executive condominiums
as well as industrial and commercial projects. Over the years, the Group’s construction business
segment has broadened its spectrum from building works for public and private residential
projects to include the production of precast and prefabricated prefinished volumetric construction
(“PPVC”) building components. The Group further extended the footprint of its construction
business by acquiring a design and build construction service provider specialising in civil,
industrial and utilities infrastructure projects, and a fully integrated engineering, procurement,
construction and maintenance contractor whose capabilities include the design, engineering,
supply and commissioning of water and wastewater treatment technologies and solutions.
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The Group first ventured into the hospitality sector in 2015 with the opening of its maiden hotel in
Singapore, Park Hotel Alexandra. Since then, the Group has grown its portfolio, with hospitality
assets comprising Park Hotel Alexandra in Singapore, Grand Park Kodhipparu Resort in Maldives,
and The Sebel Mandurah Hotel and the Grosvenor Hotel Adelaide (previously branded as Mercure
& lIbis Styles) in Australia. The Group has also acquired another property in Adelaide, Australia,
which will be re-developed into a new hotel, and a lagoon in North Malé Atoll, Maldives which will
be developed into a five-star resort.

The Group’s property investment business comprises a diverse spread of income-producing
properties such as commercial and industrial properties in Singapore, Australia and New Zealand.
The investment properties are held by the Group for rental income and long-term capital
appreciation.

To further diversify the Group’s business and income base, the Group expanded its business into
the education sector in 2018. The holding company for the Group’s education business segment
is now known as Sing-Ed Global Schoolhouse Pte. Ltd. (previously CES Education Pte. Ltd.), to
reflect the Singapore core of the education business and at the same time, the positioning and
branding of the business as an education provider with global aspirations. The Group’s education
business now has geographical presence in Singapore, Malaysia, the PRC, Hong Kong SAR,
Cambodia and Thailand. The scope of the Group’s education business ranges from operating
pre-schools, K-12 international schools and enrichment centres to investments in education
technology companies.

CES’ market capitalisation is approximately S$333 million as at the Latest Practicable Date.

The registered office and principal place of business of CES is 171 Chin Swee Road, #12-01 CES
Centre, Singapore 169877.
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(b) Breakdown of Revenue

The following shows the breakdown of revenue between the Group’s business segments and
between its geographical segments for FY 2019 and FY 2020:

(i) Revenue by Business Segment

REVENUE BY BUSINESS SEGMENT

M Property Development [l Property Investment
[ Construction & Others
Hospitality Education
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(iiy Revenue by Geographical Segment

2%| |<1%

B Singapore @ Maldives
M Australia Hong Kong
Malaysia and Others
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2.

The corporate structure of the Group as at the Latest Practicable Date is as follows:

Notes:

Corporate Structure

Chip Eng Seng Corporation Ltd.

L

[ Hospitality ]

Werkz Asia Pte Ltd

Del:\,/:e(l)gs:])ém [ Other Investment ] Property Investment
Chip Eng Seng Ardille CES Capital
Construction Pte. Ltd. Pte Ltd CES Treasury Holdings Pte. Ltd.
- (37.5%)
Chip Eng Seng CES-Precast CEL i
X - - T Evervit
Contractors H— CES-Precast Pte. Ltd. Sdn. Bhd. ACP Metal Property Development
(1988) Pte Ltd Finishing Investment Pte Ltd
oEs Pte Ltd Pte. Ltd.
Engineering & || CES*LSK?C Pte. CES_Lodge Pte. Ltd. CEL Property ClES P{OPGTV
Construction - Investment (Ngﬁggﬁ d)
Pte. Ltd. (Australia)
CES Whanmar
uliail — . . imi -
o ¢} PFESYS% ) Company Limited Maxwell CES CES Properties
Cclijr:strltjtcdtion M Ptceomé“‘zfo'% (APro)ps;ti?jd (I'_\I'Z)'tpgy
e. . 3 3 us y Imite
55% CEL Development Maxwel I T
o H+E Pte. Ltd. COnl CES
CAEBSﬁlt':leNL?c\j/F CES_Salcon Technologies Residential Pte. Grosvenor Roxy-CES (N2)
. Ltd. — s Ltd. o | Ltd. (40%) (SA) Pty Ltd Limited (50%)
[ Australia ] [ Singapore ] [ Maldives ] [ Vietnam ]
| I—I—|
| CES Park CES
) CEL Real Estate Fernvale (Maldives) Pte. Ltd. CES-Vietnam
CEIE,tAUIjga"a Development Pte. |——  Development (70%) Investment Holdings Pte. Ltd. [T
Y Ltd. Pte. Ltd. (60%) I (VletnSr;) Pte.
Pasir Ris CES Park
CES-Queen CEL-Fort Pte. Ltd. —  EC Pte. Ltd.@ Kodhipparu ' CES-NB | |
- (Vic) (40%) Private Limited CES Management Pte. Ltd.
Pty Ltd . CEL Property (Vietnam) Pte. Ltd. I
CEL-ChangiPte. Ltd. |— | Development Phu An Sinh
CEL Real Pte. Ltd U An Sin
CES-Northcote | | | E o Real Estate
(Vi) Pty Ltd ] state Pty
Ltd CEL-Yishun Investment Co.,
|| -Yisht Ltd (50%)
CEL Property Pte. Ltd. — | (Residential)
CES Pte. Ltd. .
Gladstone CEL Um Viet
(Vi) Pty Ltd Holdinas Die CEL Unique Pte. Ltd. CEL-Yishun Investment | |
oldings Pte.  — (60%) T  (Commercial) Link
CES South Ltd. Pte. Ltd. Joint Stock
ou Compal
Perth (WA) || CELL’J . TPy
Pty Ltd nique CEL Newton
. Development Pte. Ltd. CES-VH
K Pte. Ltd. Holdings  —
CES Sirona Pte. Ltd.
Lyall (WA)
Pty Ltd (70%)

(1) The entities are wholly owned unless otherwise stated.

(2)

In the process of liquidation/deregistration.
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| Amdon C i Werkz Publishing,
— mdon Consulting Inc. (97%)
Sing-Ed Global by
CES Schoolhouse Pte. Lid. (42.7%) "
Hospitality Pte. Ltd. Werkz Technologies
Pte. Ltd. Co., Ltd. (99%)
cesase || | o$ES
Pte. Ltd.
CEL-Alexandra Pte. Ltd.
CES Hotels Pte. Ltd. |
(pﬁl:Strftlic?) Penn Junior Magna Zeus EduTech
e -td — CES Hotels Academy  —  Education Group (Cayman)
— = (Maldives) Pte. Pte. Ltd. Pte. Ltd. (34.97%)
Mandurah Grosvenor Lt\d' Tecﬁfcl)_logy Sing-Ed !
Hotel (WA) Hotel - Development H—| (Chi Zeus EduTech
Pty Lid (SA) Pty Ltd CES Tropical i Coina) Group Limited
(Maldives) Pte (Taicang) Pte. Lid. B
) Co., Ltd. (BVI)
— Ltd. (70%) : Sreorvil
CES Pirie CES Hotel - CES reenvite [
Hotel(SA) Investment Samarafushi Sing-Ed | Greenvile | Gonsultancy & Zeus Edutech
Pty Ltd Pty Ltd marafu Asia Pte. Ltd. Management Group Limited
vt Lt Pte. Ltd. (Shanghai) Co., p
Ltd. (HK)
Sing-Ed The Perse T
30% Junior - School Guangzhou
Schools (Singapore) Zhou Zhi Si Co.,
Sing-Ed Pte. Ltd. Pte. Ltd. Ltd.
(Malaysia) Pte. (—T— | I
Lid. gESIY\Q— Penn Junior G%ir;%zgou
te. Ltd.
© (Aus) Pty Ltd Information
CES Eduset 70% | I Development
Sdn. Bhd. White Lodge Penn Junior S
——  Education Group Tameit West Jiduohao Education
Senvices Pte. Ltd. (Vic) Pty Ltd Technology
CES Repmal 75.50% 24.50% i (Shenzhen) Co.,
g
Sdn. Bhd. 50% 50% Wi Todge . Ltd. (60%)
Kindergarten White Lodge,
Invictus International East Coast | | UppegtEaE:dCoast
CES Horizon School Pte. Ltd. Pte. Ltd. B
Sdn. Bhd. =
White Lodge White Lodge,
Invictus World Kindergarten, | 1 | \yest Coast
Schools Pte. Phoenix Park Pte. Ltd.
Tt Pe. Ltd.
Invictus White Lodge, White Lodge
Swallows International Bukit Timah ~ —t— Preschool River
Amﬁg‘zi s [ . school Pte. Ltd. Valley Pte. Ltd.
Pte. Ltd (Hong Kong)
— Limited White Lodge White Lodge
Invictus - School of Arts, | | Education Services
(Cambodia) Invictus Loewen Gardens (Malaysia) Sdn.
Co. Ltd 1| Kindergarten Pte. Ltd. Bhd.
c o (Hong Kong)
Limited .
White Lodge, White Lodge Bangsar
Invictus School Upper Bukit ~ — South Childcare
L | (Chai Wan) Timah Pte. Ltd. Centre Sdn. Bhd.
Limited
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3. Principal Business Activities

(a) Property Development

CEL was incorporated on 8 September 1983 and is the holding company for the Group’s property
development division. It is responsible for evaluating and acquiring potential sites and projects for
the Group’s development and investment. The Group engages in the development of quality
residential, industrial, commercial and mixed-use projects. Since 2002, the Group has ventured
beyond Singapore by acquiring and developing sites in Australia for residential projects and
mixed-use projects with a residential component.

As part of the Group’s broader strategy, the Group entered into joint ventures with reputable
foreign funds during its early years of inception to develop private condominiums such as The
Parc Condominium, CityVista Residences and Grange Infinite, which helped raise the profile of
the Group. The Group also collaborated with established developers (such as KSH Holdings
Limited and Heeton Holdings Limited) to develop large-scale residential projects such as High
Park Residences (the Group’s most sizeable development project to date in terms of number of
units) and Park Colonial. More recently in May 2021, the Group partnered SingHaiyi Group Ltd
and Chuan Investments Pte. Ltd. in successfully tendering for the enbloc acquisition of the
property in Singapore known as Maxwell House. Completion of the acquisition took place on 10
November 2021 and the parties will undertake the redevelopment of the said property into a
commercial and residential mixed use development.

As a testament to the Group’s established track record, the Group has several development
projects which are either ongoing or in the pipeline. In October 2017, the Group successfully
tendered for the enbloc acquisition of the property known as Changi Garden, which is located at
the junction of Upper Changi Road North and Jalan Mariam (the “Changi Garden Property”). The
Changi Garden Property has a freehold tenure, a site area of approximately 200,092 sq ft and a
maximum allowable GFA of approximately 280,131 sq ft. In May 2019, the Group launched this
development for sale as Parc Komo (the residential component which will comprise a five-storey
residential condominium yielding 276 residential units) and Komo Shoppes (the commercial
component which will comprise two storeys).

In November 2017, the Group entered into a joint venture with Sirona Lyall Street Pty Ltd to
acquire two adjoining properties located at 31 Labouchere Road and 24 Lyall Street, South Perth,
Western Australia (the “South Perth Properties”). The South Perth Properties have a freehold
tenure and an aggregate site area of approximately 21,959 sq ft. The South Perth Properties have
since been launched as 28 Lyall, a mixed-use development comprising residential apartments
with a commercial podium.

In December 2017, the Group entered into a proposed investment in a real estate development
project known as “Soai Kinh Lam Apartment — Commerce Centre”, which is in relation to the
development and construction of a commercial centre and residential apartments for sale and/or
lease on a site situated at Ward 14, District 5, Ho Chi Minh City, Vietnam (the “Soai Kinh Lam
Project”). Upon the completion of the proposed investment, it is intended that CES will have an
effective interest of 60% in the Soai Kinh Lam Project. The site, which has a freehold tenure, is
situated in Soai Kinh Lam of District 5, which is known as the Chinatown of Ho Chi Minh City. It
is intended that two residential tower blocks of 17 and 30 levels, a five-storey commercial centre,
and two basement levels will be built on the site. The site has a land area of approximately
51,979 sq ft, with an estimated total GFA of approximately 538,200 sq ft. Construction of the
foundation and the basement level in respect of the Soai Kinh Lam Project has been completed.
As at the date of this Information Memorandum, the Group has an effective equity interest of 20%
in the Soai Kinh Lam Project (held through Phu An Sinh Real Estate Investment Company Limited
pursuant to a pledge agreement), and the proposed investment is still ongoing.
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In January 2019, the Group was awarded the tender for the land parcel at Kampong Java
Road/Makeway Avenue (the “Kampong Java Site”) by the Urban Redevelopment Authority. The
Kampong Java Site has a lease term of 99 years comprising approximately 125,328 sq ft of land
area with a maximum permissible GFA of approximately 350,917 sq ft. This development has
since been launched as Kopar at Newton, a condominium project with 378 units.

In May 2021, the Group partnered SingHaiyi Group Ltd and Chuan Investments Pte. Lid. in
successfully tendering for the enbloc acquisition of the property in Singapore known as Maxwell
House. Completion of the acquisition of the property took place on 10 November 2021. Presently,
Maxwell House is a 13-storey commercial development comprising 145 strata units and located
at 20 Maxwell Road, which is in the Central Business District of Singapore. Maxwell House has
a 99-year tenure starting from 2 June 1969. The Singapore Land Authority has given its
in-principle no objection to recommend to the Government of Singapore to issue a fresh 99-year
lease for the property. Maxwell House has a land area of 41,799 sq ft and is currently zoned
“commercial” with a plot ratio of 4.3. The parties intend to seek approval from the Urban
Redevelopment Authority to redevelop Maxwell House into a “Commercial and Residential”
mixed-use development with a gross plot ratio of at least 5.6 and GFA of at least 234,077 sq ft,
for which the commercial component will be up to 20% of the total GFA.

(iy Completed Development Projects

Some of the Group’s major development projects that have been completed in the last five years
as at the Latest Practicable Date are set out below:

Group’s
Effective
Type of No. of Equity Approximate Year of
Project Name and Location Development Units Interest (%) GFA (sq ft) Completion
Singapore
Grandeur Park Residences at Condominium 722 100 606,560 2020
Bedok South Avenue 3 and retail outlets
High Park Residences at Condominium, 1,399 60 1,208,360 2019
Fernvale Road strata landed
houses and
retail outlets
Australia
Williamsons Estate at Townhouses 104 100 199,339 2018
Williamsons Road,
Doncaster, Victoria
Willow Apartments at Apartments 64 100 89,524 2018

Williamsons Road,
Doncaster, Victoria
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(i)

Ongoing Development Projects

The Group’s ongoing development projects as at the Latest Practicable Date are as set out below:

Percentage Group’s Year of
sold as at Effective Completion/
the Latest Equity Expected
Project Name and  Type of No. of Practicable Interest Approximate Year of
Location Development Units  Date'" (%) (%) GFA (sq ft) Completion
Singapore
Park Colonial at Condominium 805 100 60 694,333 2021
Woodleigh Lane
Kopar at Newton at  Condominium 378 58 100 125,328 2023
Kampong Java
Road/Makeway
Avenue
Parc Komo at Upper Condominium 276 80 100 200,092 2023
Changi Road North
Australia
28 Lyall South Perth Residential 110 50 70 21,959 2024

apartments with a
commercial podium

Note:

(1) Based on (in the case of Singapore) options to purchase issued, (in the case of Australia) expressions of interest

issued, and contracts signed.

(iiif)

Development Projects in the Pipeline

The Group’s development projects in the pipeline as at the Latest Practicable Date are as follows:

Group’s
Approximate Effective
Site Area Equity
Location (sq ft) Type of Development Tenure Interest (%)
Singapore
Maxwell House 41,800 Mixed commercial and 99 years 40
residential development

Australia
Separation Street, Northcote, 192,213 Residential development Freehold 100
Victoria
Vietnam
Soai Kinh Lam Project at 51,979 Mixed commercial and Freehold 20"

Ward 14, District 5, Ho Chi
Minh City, Vietnam

Note:

residential development

(1) This is held through Phu An Sinh Real Estate Investment Company Limited pursuant to a pledge agreement between
the Group and Phu An Sinh Real Estate Investment Company Limited.
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(b) Construction
(iy  Building Works

The Group conducts its general building and civil engineering business through two wholly-owned
subsidiaries, CES Contractors and CESE, which were incorporated in Singapore on 15 July 1988
and 11 September 2007 respectively. Both CES Contractors and CESE are engaged in building
construction activities in the public sector (mainly for public housing projects) and private projects
such as condominiums, executive condominiums as well as industrial and commercial projects.

The Group has an established track record in constructing public housing, private condominiums,
mixed-use developments, landed residential properties, shophouses, institutional and industrial
buildings over the years. As at the Latest Practicable Date, the Group has been awarded HDB
projects worth over S$4.1 billion since CES was listed on the Main Board of the SGX-ST. The
Group’s total construction order book is approximately S$1.49 billion as at 30 September 2021.

As testament to their established operating track records, both CES Contractors and CESE have
consistently achieved A1 classifications as general building contractors. This classification tier —
the highest awarded by the BCA — allows a contractor to tender for public sector projects that have
an unlimited contract value. Additionally, CES Contractors and CESE have been awarded A2 and
B2 gradings respectively as civil engineering contractors, which allow them to tender for public
sector projects valued at up to S$95 million and S$15 million respectively.

Completed Building Works Projects

Some of the Group’s major housing construction projects that have been completed in the last five
years as at the Latest Practicable Date are as follows:

Contract Value Year of

Project Name Description (S$’ million) Completion
Toa Payoh Bidadari Contract 6 and Contract 7 1,594 HDB flats 191.9 2021
Precinct A: Yishun Ring Road/Avenue 5 Blocks 101, Design and build of 20.8 2021
103 and 106 upgrading projects
Precinct B: Yishun Ring Road/Street 61 Blocks 613
to 622, 624 to 631
Precinct C: Yishun Street 61 Blocks 632 to 641, 633A,
636A, 637A and 640A
Grandeur Park Residences at Bedok South Avenue 3 720-unit condominium 1411 2020

with 2 retail outlets
Tampines Neighbourhood 6 Contract 1A/1B 1,943 HDB flats 258.0 2018
Woodlands Neighbourhood 1 Contract 26 and 27 1,746 HDB flats 232.8 2018
Sembawang Neighbourhood 1 Contract 10 1,220 HDB flats 165.0 2017
Bukit Batok Neighbourhood 1 Contract 13 and 1,232 HDB flats 210.0 2017

Neighbourhood 2 Contract 23
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Ongoing Building Works Projects

Some of the Group’s major building works projects that are ongoing as at the Latest Practicable

Date are as follows:

Contract Year of Expected
Project Value Commencement Year of
Project Name Description Owner (S$’ million) of Project Completion
Toa Payoh Bidadari 1,000 HDB flats HDB 110.8 2017 2022
Contract 8 and
Contract 9
Sengkang Design and build public HDB 168.1 2018 2023
Neighbourhood 4 housing contract
Contract 39 and 40
Parc Komo and Komo Parc Komo: CEL Real 71.9 2019 2023
Shoppes at Upper Condominium with Estate
Changi Road North 276 residential units Development
Pte. Ltd.

Komo Shoppes:

Commercial component

which will comprise two

storeys (28 strata units)
Tampines Building works of 6 HDB 98.7 2020 2023
Neighbourhood 8 blocks of residential
Contract 31 buildings, connecting

linkways and

linkbridges, a multi-

storey car park, precinct

pavilions, a roof garden

and a childcare centre
Design and Build of Upgrading projects for HDB 32.9 2020 2023
Upgrading Projects for the following precincts:
G29G Precinct A: Serangoon

Ave 1/Central, Blocks

401 to 414

Precinct B: Serangoon

Ave 1/Central, Blocks

415 to 427

Precinct C: Lengkong

Tiga, Blocks 101 to 116

Precinct D: Ubi Ave 1,

Blocks 301, 302, 304,

305 & 306
Pasir Ris Construction of ten HDB 244.8 2021 2025

Neighbourhood 5
Contract 26 & 27

blocks, with a
single-storey car park,

single-storey commercial

facilities, two precinct

pavilions, three electrical

substations and
communal facilities

CES also announced on 29 September 2021 that CESE has been appointed by the HDB as the
replacement main contractor for the remaining building works to be undertaken for the
Build-To-Order housing project at Marsiling Grove in Woodlands.
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(i)  Pre-cast Concrete Works and PPVC

The Group’s pre-cast concrete business works and PPVC businesses are carried out by CES’
wholly-owned subsidiary, CESP. CESP is registered with the BCA under the registration head,
CR10B “Precast Concrete Works” and Financial Category L6 that permits it to bid for public sector
prefabrication contracts of unlimited tender sums. In October 2020, CESP also qualified as an
Approved Materials Supplier for HDB projects.

In addition to supplying pre-cast components to CES Contractors and CESE, CESP also
undertakes projects for other main contractors of residential, commercial and industrial buildings
as well as public infrastructure projects.

CESP produces its precast and PPVC components primarily from the following two locations:

. a 538,196 sq ft precast plant in Johor Bahru, Malaysia (the “Senai Plant”). The Senai Plant
was set up in 2010; and

J an industrial facility in Tech Park Crescent, Singapore (the “Tech Park Crescent Facility”),
which has a GFA of approximately 85,764 sq ft. The Tech Park Crescent Facility was
acquired in September 2020 to complement the Senai Plant in order to bolster CESP’s
capacity to produce precast and PPVC building components to meet the growing demand for
such components.

CESP’s increased production capabilities will correspondingly increase its capacity to tender for
a greater volume of public sector projects of larger scale, to supply more precast and PPVC
components to the Group’s building and infrastructure construction businesses, and undertake
additional projects for other main contractors of building and infrastructure projects.

Completed Precast Projects

Some of CESP’s major projects that have been completed in the last five years as at the Latest
Practicable Date are as follows:

Contract Value Year of

Project Name Description (S$’ million) Completion

Bukit Batok N4 C14 & C15 Supply of pre-cast 17.6 2017
concrete components

Woodlands N1 C26 & C27 Supply of pre-cast 32.0 2017

concrete components

Bidadari C6 & C7 Supply of pre-cast 22.8 2020
concrete components
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Ongoing Precast Projects

Some of CESP’s major projects that are ongoing as at the Latest Practicable Date are as follows:

Contract Year of Expected
Project Value Commencement Year of

Project Name Description Owner (S$’ million) of Project Completion
Construction of 4-in-1 Supply of pre-cast GS 75.9 2017 2022
Rail and Bus Depot and concrete components Engineering &
Reception Tunnels for Construction
Thomson-East Coast Corp.
Line
Sengkang N4 C22 & Supply of pre-cast Expand 36.3 2019 2022
Cc23 concrete components Construction

and prefabricated Pte. Ltd

bathroom units
Tampines N8 C31 Supply of pre-cast CES 13.3 2020 2022

concrete components Contractors

and prefabricated

bathroom units
Balance of Works for Supply and fabrication of Expand 17.8 2020 2022
HDB’s proposed public precast concrete Construction
housing development at components and Pte. Ltd.
Punggol East (Punggol prefabricated bathroom
East Contract 48 and units

Common Green)

(iii) Infrastructure and Civil Engineering

The Group’s infrastructure and civil engineering projects are carried out by its wholly-owned
subsidiary, CES_SDC. CES_SDC is a design and build construction service provider specialising
in civil, industrial and utilities infrastructure projects. Because it is classified by the BCA as an A1
general building (CWO01) and civil engineering (CWO02) contracting firm, it is qualified to tender
public sector contracts with unlimited tender sums.

CES_SDC was acquired by the Group in December 2019 with a view to extending the footprint of
the Group’s construction business beyond public and private housing projects. CES_SDC’s
differentiating building and construction capabilities and track records enhances the ability of the
Group to participate in tenders for a broader range of projects, such as civil engineering and
building infrastructure projects, and provide the Group’s existing construction business with a
good opportunity for horizontal integration in the construction sector.

CES_SDC'’s current projects include the ongoing development of Changi East to effect 3-runway
operations at Singapore Changi Airport Package 2, the building of the MRT Thomson Line tunnels
and Marina South Station, the erection of foundations, earth retaining structures, soil stabilisation
and bulk excavation for Changi Water Reclamation Plant (Phase 2), design and construction of
Gek Poh Station, Tawas Station, and associated viaduct for the Jurong Region Line and building
of biosolids treatment and biogas handling facilities for the Tuas Water Reclamation Plant.

To further extend the range of its infrastructure and civil engineering capabilities, the Group
acquired CES_Salcon in December 2020. CES_Salcon is a fully integrated engineering,
procurement, construction and maintenance contractor. Its capabilities include the design,
engineering, supply and commissioning of water and wastewater treatment technologies and
solutions. CES_Salcon is registered with the BCA under the L6 mechanical engineering (ME11)
workhead and is thus qualified to tender for public sector contracts in Singapore with unlimited
tender sums.
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CES_Salcon has a track record of providing water and wastewater treatment technologies to
various projects globally. Projects to its credit include the Al Wathba Enhanced Treated Sewage
Effluent Treatment Plant in the United Arab Emirates, Asia Symbol Pulp & Paper Mill in the PRC,
and the Bedok NEWater Factory (Phase IlI) and Senoko Power Station in Singapore.

Some of the Group’s major infrastructure and civil engineering projects that are ongoing as at the
Latest Practicable Date are as follows:

Contract Year of Expected
Project Value Commencement Year of
Project Name Description Owner (S$’ million) of Project Completion
Contract C22A Changi Water PUB 73.5 2016 2021

Reclamation Plant
Phase 2 — Foundation
Works for Train 5

Contract T227(" Construction of Marina  LTA 488.0 2014 2022
South Station and
tunnels for Thomson-
East Coast Line

CAG Package 2® Development of Changi Changi 1,106.8 2016 2024
East to effect 3 runway  Airport Group
operations at Singapore
Changi Airport —
Package 2

Contract J107 Design and construction LTA 226.6 2020 2026
of Gek Poh Station,

Tawas Station and
viaduct for Jurong

Region Line
Tuas Water Reclamation Construction of biosolids PUB 433.0 2020 2026
Plant Contract 4A — treatment and biogas

Biosolids and Digesters handling facilities

Notes:

(1) This is a joint venture project between CES_SDC and Sinohydro Corporation Limited (Singapore Branch), in which
CES_SDC has a 50% interest.

(2) This is a joint venture project between CES_SDC and Hock Lian Seng Infrastructure Pte. Ltd., in which CES_SDC has
a 40% interest.

(iv) Modular Building Construction (3D Printing)

The Group is harnessing 3D printing technology to deliver new solutions in the competitive
construction segment and to access the growing demand for new construction projects. The
provision of 3D printing services will be undertaken by the Group’s wholly-owned subsidiary,
CES_INNOVFAB Pte. Ltd.

3D printing is a dynamic construction method as it allows more complex components to be
designed and fabricated without the need for the more traditional methods or tools. 3D printing
relies heavily on machines for the production of the components, which facilitates quality control.
At the same time, there is reduced reliance on manual labour as well as reduced health and safety
risks. Other advantages include the reduction of wastage and the control of construction noise. As
3D printing can be closely interfaced with conventional and precast construction methods, it is
complementary to the Group’s suite of construction capabilities. Going forward, 3D printing
technology will be a more efficient construction method. In addition, utilising 3D printing will also
allow the Group to hedge its risks associated with manpower shortages in the construction
industry, which constraints have been exacerbated by the ongoing COVID-19 pandemic.
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(v) Procurement of Construction-related Supplies and Materials

In April 2021, the Group entered into a joint venture for the procurement of construction-related
supplies and materials with Inception Materials Pte. Ltd. (“IM”) and Mr. Ye Chengzhong (“Mr. Ye”),
the sole owner and shareholder of IM. The entry into the joint venture is in line with the Group’s
strategic plans to augment its construction business segment. In the last two years, the Group has
been expanding its capabilities in the construction business segment so that it can participate in
a broader range of competitive construction tender projects which are of larger scale and/or higher
value. The procurement of supplies and materials is part and parcel of construction projects and
setting up a procurement business unit within the Group’s construction business segment will be
a complementary addition to such business segment. The Group believes that the joint venture
with IM will allow the Group to leverage on Mr. Ye’s business networks, resources and familiarity
with the procurement business (particularly in the PRC) to procure construction-related supplies
and materials within efficient timeframes and at competitive prices and quality. In addition, the
Group believes that this will result in cost-savings within the Group whilst also maximising existing
revenue streams.

(c) Hospitality

2015 marked the Group’s first foray into the hospitality industry through the opening of Park Hotel
Alexandra in Singapore, a four-star hotel that features 442 rooms fully fitted with an array of
modern amenities. The hotel is managed by the Park Hotel group, a Singapore-based hospitality
group that manages, owns and develops Park-branded hotels in the Asia Pacific region. In
October 2016, the Group entered into a joint venture agreement with the Park Hotel group to
invest in a Maldivian island resort, Grand Park Kodhipparu, which opened its doors for business
in 2017. The resort comprises 120 villas, of which 65 of such villas come with individual private
pools. The resort has a large infinity pool overlooking the ocean, three dining outlets, a spa, a
fully-equipped water sports and dive centre, a recreation beach club and a kids club.

To further expand its hospitality portfolio, the Group acquired two new properties in Australia, The
Sebel Mandurah and the Grosvenor Hotel Adelaide (previously branded as Mercure & Ibis Styles),
in November 2017 and March 2018 respectively. The Sebel Mandurah is a 4.5-star hotel with 84
rooms, business and conference facilities, a swimming pool, a gymnasium and a BBQ area. With
respect to the Grosvenor Hotel Adelaide, the Group has since closed a smaller section of the hotel
comprising 65 rooms in the second quarter of 2020 and also de-branded the hotel (previously
branded as Mercure and Ibis Styles) in February 2021. The Grosvenor Hotel Adelaide currently
operates as an economy hotel with 181 guest rooms and car park facilities. The Sebel Mandurah
and the Grosvenor Hotel Adelaide are managed by the internationally-renowned French
multinational hotel group AccorHotels and are strategically located in the key Australian cities of
Perth and Adelaide respectively.

In 2018, the Group, through its wholly-owned subsidiary, completed an acquisition of a property
located at 51 Pirie Street in Adelaide, Australia (the “Pirie Street Property”). The Pirie Street
Property is a freehold site and has a land size of approximately 13,810 sq ft. The Group is
currently redeveloping the Pirie Street Property into a new 21-storey hotel with 284 rooms and
facilities such as event space, swimming pool and fitness facilities. The Pirie Street Property is
centrally located in Adelaide’s central business district and guests of the hotel will have easy
access to major corporate and government offices as well as shopping and dining venues. The
Group believes that the freehold status of the Pirie Street Property provides potential for good
capital appreciation in the long term.

In 2019, in view of the success of the Grand Park Kodhipparu Resort in the Maldives, the Group
further extended its footprint in the hospitality sector in the Maldives by entering into a 70-30 joint
venture with an affiliate of Amin Construction Pvt. Ltd. (“Amin Construction”) to jointly acquire a
lagoon in North Malé Atoll (otherwise known as the Samarafushi Lagoon) (“Samarafushi
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Lagoon”) and develop it into a 5-star resort. A hotel operator will be appointed to manage the
resort. Samarafushi Lagoon is located in North Malé Atoll, Maldives, and is approximately 20
minutes away by speed boat from the capital city of Malé. Samarafushi Lagoon has a leasehold
tenure of 50 years commencing from 9 August 2016 and expiring on 8 August 2066. Amin
Construction is an established homegrown construction firm in the Maldives and was the main
developer and contractor for the Group’s first hospitality project in the Maldives.

As part of the Group’s cashflow conservation measures in view of the ongoing COVID-19
pandemic, the Group is deferring construction works for the hotel at the Pirie Street Property as
well as the resort at Samarafushi Lagoon till 2022. The targeted timelines for commencement of
operations of the Group’s new hotels are expected to coincide with the period when international
travel and tourism are projected to return to normalcy.

Hospitality Portfolio

The Group’s hospitality portfolio as at the Latest Practicable Date is as set out below:

Group’s
Effective
Date of Opening/ Equity
Number of Completion of Interest
Hotel Name Location Tenure Rooms Purchase (%)
Singapore
Park Hotel 323 Alexandra 99 years from 442 rooms May 2015 100
Alexandra Road 5 March 2012
Maldives
Grand Park Kaafu Atoll 50 years from 120 villas June 2017 70
Kodhipparu 30 September 2013
Australia
The Sebel 1 Marco Polo Drive, Freehold 84 rooms November 2017 100
Mandurah Mandurah, Western
Australia
Grosvenor Hotel 121-125 North Freehold 181 rooms March 2018 100
Adelaide Terrace, Adelaide

South Australia

The Group’s hospitality properties under development as at the Latest Practicable Date is as set
out below:

Group’s
Effective
Equity
Number of Completion of Interest
Hotel Name Location Tenure Rooms Purchase (%)
Maldives
Resort in North Malé Atoll, 50 years from 130 January 2020 70
Samarafushi Maldives 9 August 2016
Lagoon
Australia
Hotel in Adelaide 51 Pirie Street, Freehold 284 July 2019 100
Adelaide, South
Australia
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(d) Property Investment

The Group’s property investment portfolio comprises a diverse spread of income-producing
properties such as commercial and industrial properties in Singapore, Australia and New Zealand.

The Group’s investment properties currently include a leasehold 12-storey office building located
along Chin Swee Road in Singapore where the Group’s head office is currently situated, a
leasehold light industrial building at Ubi Crescent in Singapore, and a commercial property located
at 205 Queen Street, Auckland, New Zealand comprising two commercial towers that are 17
storeys and 22 storeys high and a double podium retail level with four street frontages. The
investment properties are held by the Group for rental income and long-term capital appreciation.

The Group continually sources for opportunities to expand its property investment portfolio or to
divest its property investment portfolio for capital recycling purposes to ensure that its property
investment portfolio is aligned with the Group’s business plans. Where the opportunity arises, the
Group may expand its asset portfolio to include diversified asset classes.

The Group reviews its property investment portfolio from time to time to assess which of its assets
should be divested as a result of them having become non-strategic or non-core over time and
may, from time to time, divest its investment properties.

The Group’s property investment portfolio as at the Latest Practicable Date is set out below:

Approximate Group’s

Lettable Area Effective Equity
Location Property Type (sq ft) Tenure Interest (%)
Singapore
86, 86A, 86B Tanjong Commercial 4,585 99 years from 100
Pagar Road" 27 September 1988
69 Ubi Crescent Industrial 66,984 60 years from 5 July 1997 100
171 Chin Swee Road Commercial 107,780 99 years from 100

2 June 1969

321 Alexandra Road Commercial 667 99 years from 100
#01-06 5 March 2012
Upper Changi Road North Commercial 28,126 Freehold 100
(28 strata units at Komo
Shoppes (under
construction))
Australia
1 Marco Polo Drive, Restaurant 18,040 Freehold 100
Mandurah, Western
Australia
72, 74-78 and 80-82 Commercial 22,413 Freehold 100
Hindley Street, Adelaide,
South Australia
New Zealand
205 Queen Street, Commercial 272,566 91 years from 18 June 50
Auckland® 1990

Notes:

(1) The Group has entered into a sale and purchase agreement for the sale of this property. Completion of the sale of
the property is expected to take place on 23 December 2021.

(2) This is the Group’s first joint acquisition with the Roxy-Pacific Holdings Limited group, an established property and
hospitality group with an Asia-Pacific focus.
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(e) Education

In April 2018, the Group diversified its business into the education sector. The Group’s education
business allows the Group to explore and achieve additional and recurrent revenue streams, as
well as long term growth through a diversified sector. The Group aims to strengthen its financial
position as a whole through the combined strengths of the Group’s businesses. The education
business will also provide growth opportunities for the Group through a non-capital intensive
market and will provide a diversified business and income base, thereby reducing the Group’s
reliance on the rest of its business divisions.

The Group intends to focus on the growth and expansion of the education business in the Asia
Pacific region, but will consider its strategic options and business opportunities from time to time
and may, if the opportunity so arises, expand the education business in the broader region and
worldwide.

The Group’s ventures in the education business can be broadly categorised as follows:

(iy Pre-schools and Enrichment Centres

The pre-schools and enrichment centres owned and/or operated by the Group as at the Latest
Practicable Date are as follows:

Group’s

Number of Effective Equity
Brand Centres Location(s) Interest (%)
Pre-Schools
White Lodge 10 Singapore: 8 centres 100

Kuala Lumpur, Malaysia:
2 centres

Primus Schoolhouse by Invictus 2 Singapore 100
Invictus 2 Shenzhen, PRC: 1 centre Shenzhen, PRC:

Hong Kong SAR: 1 centre | Not applicable!"

Hong Kong SAR:

100
Swallows and Amazon 1 Singapore 100
Enrichment Centres
William Penn Academy® 2 Shanghai, PRC 100

Notes:

(1) Managed and operated by the Group’s 60%-held joint venture company in the PRC, Jiduohao Education Technology
(Shenzhen) Co., Ltd. The remaining 40% is held by Dongguan Duowei Education Technology Co., Ltd (a company
incorporated in the PRC). The joint venture company was established to provide management and consultancy
services to schools within specified territories in the PRC which operate under the “Invictus” brand.

(2) The William Penn Academy offers speech and drama classes in the English language, for young learners aged
between 3 and 6.
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(ii)  International Schools

A. Invictus International Schools

The Group initially invested in Invictus International School Pte. Ltd. (“Invictus International”) in
2019 with an effective interest of approximately 45.3%. At that time, Invictus International’s main
business was its international primary school located in Dempsey Hill, Singapore. As at the date
of this Information Memorandum, Invictus International is a wholly-subsidiary of the Group and the
Invictus-branded international schools have extended beyond Singapore.

As at the Latest Practicable Date, the Invictus-branded international schools which are in
operation are as follows:

Group’s
Number of Effective Equity

Location Campuses Levels Interest (%)
Singapore 2 Dempsey Hill: Grade 1 Prep 100

to Grade 6

Centrium Square: Grade 1

Prep to Grade 12
Hong Kong SAR 2 Monterey: Year 1 to Year 6 100

Tai Tam: Year 7 to Year 13
Phnom Penh, Cambodia 1 Nursery to Year 13 100
Pathum Thani province, Thailand 1 Kindergarten up to Year 6 -

Note:

(1) Pursuant to a collaboration agreement entered into between Invictus International and Sathitpathum Demonstration
School in Thailand (“SPS”), SPS offers the international curriculum programme developed by Invictus International
(the “lIP”) to its students. The Invictus International Programme Department set up within SPS will manage and
operate the IIP.

B. The Perse School Cambridge International Limited

In July 2019, the Group entered into an agreement (the “Agreement”) with The Perse School
Cambridge International Limited (“TPSCI”) (a wholly-owned subsidiary of The Perse School, an
independent school in Cambridge, United Kingdom) for the establishment of an elementary school
in Singapore (the “Elementary School”), the ethos of which will reflect that of The Perse School.
The Agreement took effect from 3 July 2019, and will continue for an initial term up to the end of
the 50" academic year, unless terminated or further extended by the parties. The Elementary
School will cater to students aged five to 12. The Elementary School commenced operations in
Upper Bukit Timah in January 2020. The Agreement may be extended to include a secondary
school and the Group is actively looking for a suitable site to house the secondary school.

The Perse School is well-known for producing students with excellent academic results. Pupils
from The Perse School have gained admission to Cambridge University and Oxford University,
which are prestigious universities in the United Kingdom. The Perse School’s distinguished alumni
include Nobel Prize Winners Sir George Thomson and Ronald Norrish, literary critics F.R. Leavis
and E.M.W. Tillyard, actors Marius Goring and Josef Behrmann, cartoonist Mel Calman, theatre
director Sir Peter Hall, film-maker Humphrey Jennings, scientist and theologian The Revd Dr John
Polkinghorne and aviation pioneer Sir Arthur Marshall.
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The Group recognises that The Perse School has rich historical and cultural roots, while being
innovative at the same time. The Perse School’s emphasis on quality education both inside and
outside the classroom and providing a nurturing pastoral care environment also resonates with the
Group’s vision for the Elementary School. In addition, the Group intends for the Elementary
School to be a relatively affordable international school, which is in line with The Perse School’s
longstanding commitment to delivering an outstanding education whilst keeping a downward
pressure on fee increments.

C. Repton Malaysia International School

In December 2019, the Group acquired an international school in Johor Bahru, Malaysia. The
school, which has been in operation since September 2013, offers classes from kindergarten to
grade 12 (high school). The campus houses learning, sporting and recreational facilities, including
science and multimedia laboratories, a library, a dance studio, an auditorium, a football field, a
running track, a tennis court, two swimming pools, playgrounds, a cafeteria and car park facilities.

The acquisition of the school was to add to the stable of international schools owned by the Group,
as it presented an opportunity for the Group to acquire an operating campus with an existing
student population and ready facilities and amenities, which the Group can leverage on to rebrand
the school in an expedient manner into a premium international school.

To this end, the Group has entered into a collaboration with Repton International Schools Ltd
(“Repton International”) to rebrand the school as Repton Malaysia. The collaboration took effect
from 12 August 2020 and will continue for an initial term up to 31 December 2050, unless earlier
terminated or further extended. The rebranded school, Repton Malaysia, commenced operations
in September 2020. The Group’s rebranding of the school as a premium international school is
aligned with Repton International’s experience and expertise as a provider of premium private
school education. As this is the Group’s first foray in operating an international school in Malaysia,
the Group seeks to leverage on Repton International’s experience and expertise in establishing its
teaching programmes in a new country as well as its track record in navigating regulatory and
educational environments in a foreign jurisdiction.

(iii) Education Technology

The Group sees the emergence of a new growth area relating to online education, precipitated by
the widespread closure of schools and tuition and enrichment centres in 2020 to contain the
spread of the COVID-19 outbreak. The Group intends to continue capitalising on this emerging
area by creating new platforms which offer blended education programmes comprising a mix of
online and onsite learning.

In the sphere of education technology, the Group currently has minority interests in Amdon
Consulting Pte. Ltd. (“Amdon”) and Guangzhou Yuanda Information Development Co., Ltd.

(“Yuanda”), as further elaborated below.

A. Invictus Global Schoolhouse Programme

The Group has been developing its proprietary Invictus Global Schoolhouse programme (the
“IGSH Programme”). This is a 3-year smart school programme that uses blended learning to
prepare students from non-English speaking countries for the Cambridge International A-level
examinations. It comprises both online learning and onsite learning. The IGSH Programme
includes an online learning component that comprises self-directed learning and face-to-face
teacher facilitated learning in academic subjects as well as onsite learning that include science
practical sessions and enrichment activities such as design thinking and values education. The
IGSH Programme is still in development stage, and will be piloted in the Invictus campus at
Centrium Square, Singapore in January 2022. The launch of the fully developed IGSH Programme
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is expected to take place in the second half of 2022. The IGSH Programme can be deployed in
the schools owned and operated by the Group and can also be licensed to third party
education-related organisations which wish to adopt the programme as part of their curriculum. In
the case of the latter, the Group will charge management and/or licensing fees for the use of the
programme. As the IGSH Programme leverages on technologies extensively, it offers both greater
flexibility in business model and better scalability in expansion of business.

B. Amdon Consulting Pte. Ltd.

The Group has invested in Amdon since November 2019. As at the Latest Practicable Date, the
Group holds approximately 42.7% of the issued share capital in Amdon.

Amdon, together with its subsidiaries (the “Amdon Group”), is a provider of interactive
content and inquiry-based pedagogical resources, especially in the fields of science and
technology. The Amdon Group focuses on the development of inquiry-based STEM
(Science-Technology-Engineering-Mathematics) educational programmes, and is building
scalable digital technologies and a proprietary platform with artificial-intelligence capabilities to
deliver personalised learning to students internationally.

The Group believes that its investment in the Amdon Group contributes to its strategic direction
for its education business segment to invest into a group of educational technology companies
that will provide synergistic opportunities to achieve growth in a key education sector. In addition,
the Group believes that the online delivery platform and the digital learning content and resources
developed by the Amdon Group will support the recent investments made by the Group’s
education business segment in elementary schools and pre-schools to offer high-quality
education.

C. Guangzhou Yuanda Information Development Co., Ltd.

As at the Latest Practicable Date, the Group has an interest of approximately 34.97% in Yuanda,
through a variable interest entity (VIE) arrangement.

In July 2021, regulatory measures were rolled out in the PRC targeting the tuition industry. In
particular, all businesses in the PRC offering tutoring on core school subjects will have to be
registered as non-profit organisations. Restrictions will also be imposed on foreign investment in
curriculum-based tutoring business.

Yuanda’s key business segments are the provision of an online platform for primary school
mathematics and online and onsite tuition. The latter is affected by the regulatory measures.
Yuanda has since confined the use of its online platform to subscriptions from the primary schools
(as opposed to individual students) and has also expanded its offerings for subscription by
schools. Such offerings include curriculum to support the after-school programmes offered by
schools as well as professional development programmes for school teachers who teach primary
school mathematics.

As at the Latest Practicable Date, the carrying amount of the Group’s investments in its
education-relation ventures in the PRC is approximately S$17.6 million, of which approximately
S$11.3 million relates to its investment in Yuanda.

4. Recent Developments Arising from the COVID-19 Pandemic

Please see the sections entitled “CES Treasury Pte. Ltd.”, “Chip Eng Seng Corporation Ltd.”,
“Selected Consolidated Financial Information”, and “Investment Considerations” (including the
risk factor headed “The outbreak of an infectious disease or the occurrence of any other serious

public health concerns in the countries in which the Group operates and elsewhere could
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adversely impact the Group’s business, financial condition, prospects and results of operations”)
of the Information Memorandum, for further information on the Group’s businesses, operations,
historical financial information and risks relating to the Group’s businesses.

On 12 November 2021, CES issued a profit warning regarding the Group’s financial results for
FY 2021. Based on the management information then available to CES, CES advised that for
FY 2021, the Group is likely to incur a net loss after non-controlling interests. Compared to the net
loss after non-controlling interests of approximately S$81.1 million incurred by the Group for
FY 2020, the net loss after non-controlling interests to be incurred for FY 2021 is expected to be
significantly smaller.

While the Group managed to generate a net profit for 1H 2021, the businesses and operations of
the Group continue to face challenges due to the ongoing COVID-19 pandemic. The Group has
been adversely affected by factors arising from the COVID-pandemic such as labour shortage on
the construction front, disruptions in the global supply chain for construction materials, border
control measures and increased operating costs.

(a) Property Development

Singapore

As at the Latest Practicable Date, the Group has three on-going residential development projects
in Singapore, namely, Park Colonial, Parc Komo and Kopar at Newton. The Group also has a new
mixed-use redevelopment project, Maxwell House, in the pipeline. The Group and its joint venture
partners intend to get the redevelopment project ready for sale from the last quarter of 2022
onwards.

In spite of the ongoing challenges on the construction front due to restrictions on the inflow of
migrant construction workers, Park Colonial remains on track to obtain its Temporary Occupation
Permit by end 2021. However, the Group’s other two developments, Kopar at Newton and Parc
Komo, have been adversely impacted by continuing delays in construction. Consequently, these
two development projects have not managed to achieve their construction milestones, which in
turn materially affects revenue recognition and progressive payments from property buyers.
Despite the relatively healthy sales figures for these two development projects, the Group is not
able to recognise as much revenue as originally expected. Completion of these two development
projects is now expected to be in 2023.

Australia

In March 2021, the Group completed the sale of its development site located at Gladstone Street,
South Melbourne, Australia, for A$65 million. The site was acquired by the Group in 2016 for
development and construction into three towers comprising over 700 residential units. At the time
of sale, above-ground construction works had not commenced and the site was sold with vacant
possession. The sale of the site was part of the Group’s asset management strategy to re-deploy
capital to pursue opportunities that can generate better returns and taking into account the impact
of the COVID-19 pandemic on the real estate sector in Melbourne.

Notwithstanding the disposal of the abovementioned site, the Australia market remains an integral
part of the Group’s long-term growth and diversification strategies. In FY 2020, CES, together with
its joint venture partner in Australia, launched its redevelopment project known as 28 Lyall in
South Perth, Western Australia for sale. As at the Latest Practicable Date, 50% of the units have
been sold.
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Going Forward

The Group will continue to exercise caution in acquiring land plots and development projects for
its property development business in Singapore and overseas.

(b) Construction

As at 30 September 2021, the Group’s order book for its construction business segment is
approximately S$1.49 billion.

In FY 2021, the Group’s construction business continued to face challenges presented by the
COVID-19 pandemic such as manpower shortages, intermittent work stoppages, disruptions in
the global supply chain, fluctuations in prices of raw materials and increased operating costs.
Consequently, the handover dates for some of the Group’s projects have been extended.

Notwithstanding the above, the Group’s construction business is performing significantly better in
FY 2021, compared to FY 2020 when its operations were severely impacted by lengthy work
stoppages. Projects completed by the Group in FY 2021 include HDB’s Toa Payoh Bidadari
Contract 6 and Contract 7 project and HDB’s G27A upgrading project at Yishun Ring Road and
Yishun Street 61. In addition, the Group has substantially completed the works for the LTA
Contract T227 (construction of Marina South Station and tunnels for Thomson-East Coast Line)
and the PUB Contract C22A (Changi Water Reclamation Plant Phase 2 — Foundation Works for
Train 5), and is on track to handover these projects by their scheduled completion dates in 2022
and 2021 respectively.

The Group has also secured key public projects in FY 2021, namely HDB’s building works project
to be undertaken at Pasir Ris Neighbourhood 5 Contract 26 & 27, and its appointment as the
replacement main contractor for the remaining building works to be undertaken for HDB’s
Build-To-Order housing project at Marsiling Grove in Woodlands.

Going Forward

The Group aims to transform its construction business through innovation and technology, which
will in turn increase efficiency and productivity, thereby also enhancing its competitive edge.

To this end, the Group is harnessing 3D printing technology to deliver new solutions in the
competitive construction segment and to access the growing demand for new construction
projects. Please see the sub-paragraph titled “Modular Building Construction (3D Printing)” for
further details.

(c) Hospitality

The hospitality industry on the whole has been hard hit by the COVID-19 pandemic as the
outbreak led to governments around the world imposing stringent restrictions on international
travel, quarantine requirements and closure of their borders. As a result, there has been an
unprecedented decline in international travel demand.

To contain operating costs, the Group implemented cost cutting measures in FY 2020 such as
temporary closure of non-essential facilities, suspension of non-essential amenities and services,
reduction of manpower and shortening of work hours. In addition, with respect to the Group’s
existing hotel in Adelaide, Australia, the Group closed a smaller section of the hotel comprising 65
rooms in the second quarter of 2020 and also de-branded the hotel (previously branded as
Mercure and lbis Styles) in February 2021. The hotel is now known as the Grosvenor Hotel
Adelaide. Notwithstanding the de-branding, the hotel continues to be managed by AccorHotels.
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In FY 2021, the occupancy rates and revenue of the Group’s hotels in Australia and Maldives have
seen positive recovery, albeit marginal. The Group’s two hotels in Australia, The Sebel Mandurah
in Western Australia and Grosvenor Hotel Adelaide, have benefitted from the uptick in domestic
travel within Australia. The Group’s resort in the Maldives, Grand Park Kodhipparu, has also
benefitted from the resumption of visitor arrivals from Europe, the Middle East and South Asia.

However, there has not been significant recovery in revenue and occupancy rates for the Group’s
hotel in Singapore, Park Hotel Alexandra. For most of FY 2021, Park Hotel Alexandra’s
predominant source of revenue has been from operating as an isolation purpose facility for
persons who have to serve their stay home notice and for those who have to be quarantined.

While revenue from the Group’s hospitality operations is likely to increase in FY 2021 compared
to FY 2020, the overall financial performance of the Group’s hospitality business segment for the
full financial year may nevertheless still be adversely affected by the likely impairment of the value
of its hotel properties.

Going Forward

Rising vaccination rates in major economies will hopefully result in further easing of border
controls, paving the way for a gradual resumption of air travel for leisure and business and
correspondingly, a gradual recovery for the hospitality sector.

The Group has further deferred commencement of construction works for its new hotel
development projects in Adelaide, South Australia and in the Maldives to the first half of 2022. The
targeted timelines for commencement of operations of the Group’s new hotels are expected to
coincide with the period when international travel and tourism are projected to return to normalcy.

(d) Property Investment

Rental income generated from the Group’s investment properties do not contribute significantly to
the Group’s revenue.

Compared to FY 2020, the occupancy rates for the Group’s investment properties in Singapore
and Australia have been relatively stable. However, there has been a decline in the occupancy
rate for the office building in Auckland, New Zealand due to extended periods of lockdown in
Auckland.

In FY 2021, the Group capitalised on the significant pick-up in interest and transaction prices for
shophouses in Singapore and divested all its shophouse properties in Singapore. Completion of
the disposal of the last of the Group’s shophouse properties located at 84/A/B and 86/A/B Tanjong
Pagar Road is scheduled to take place on 23 December 2021. The shophouse properties were all
sold at prices above their respective valuations assessed as at 31 December 2020 by independent
valuers appointed by CES. The total sale consideration for all of the shophouse properties will be
S$$32.8 million. The disposal of the shophouse properties is in line with CES’ asset management
strategy to divest non-strategic or non-core assets.

In CES’ unaudited consolidated financial results announcement for 1H 2021, which were released
on 5 August 2021, the Group’s investment properties recorded a net fair value loss of S$3.0
million. The Group expects its remaining investment properties to still record a fair value loss for
FY 2021.
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Going Forward

The positive economic outlook for Singapore and the recovering global economy, coupled with
accelerated vaccination programmes globally, are expected to prop up business sentiment.
Against this backdrop, the Group has commenced discussions with some of its tenants with
respect to those leases that are due for renewal in FY 2022. In addition, the Group is also seeing
a gradual increase in interest from prospective tenants.

The Group will review its property investment portfolio from time to time to assess which of its
assets should be divested as a result of having become non-strategic or non-core over time and
also explore expanding its asset portfolio to include diversified asset classes.

(e) Education

The ongoing COVID-19 pandemic continued to impact the enrolment growth of the Group’s
pre-schools and K12 international schools in Singapore and the region. The actual growth in
enrolment is much lower than the projected enrolment growth. Consequently, the revenue
contribution from these schools in FY 2021 is lower than previously projected while operating
costs and expenses continue to be incurred during this period.

The Group’s pre-schools are predominantly located in Singapore and they serve mainly children
from expatriate families. The ongoing COVID-19 pandemic had led to the closure of borders in
Singapore, which caused a decline in the number of expatriate families relocating to Singapore for
work. A significant number of expatriate families also left Singapore to return to their home
countries. Consequently, there was an overall decline in enrolment in the Group’s pre-schools in
FY 2021.

In July 2021, regulatory measures were rolled out in the PRC targeting the tuition industry. Such
measures have impacted the Group’s investment in Yuanda. Yuanda’s key business segments are
the provision of an online platform for primary school mathematics and online and onsite tuition.
The latter is affected by the regulatory measures. Yuanda has since confined the use of its online
platform to subscriptions from the primary schools (as opposed to individual students) and has
also expanded its offerings for subscription by schools. Such offerings include curriculum to
support the after-school programmes offered by schools as well as professional development
programmes for school teachers who teach primary school mathematics.

Save for the Group’s investment in Yuanda, the Group’s other education-related ventures in the
PRC are not in tuition. However, the regulatory measures targeting the tuition industry have
nevertheless dampened enrolment growth in the Group’s other education-related ventures in the
PRC because of the uncertainty surrounding the implementation of these measures on the private
school education industry in general. As at the Latest Practicable Date, revenue generated from
the Group’s education business in the PRC accounted for approximately 0.1% of the Group’s total
revenue.

The Group intends to write-down a material portion of its investment in Yuanda. As at
30 September 2021, the carrying amount of the Group’s investment in Yuanda is approximately
S$11.3 million.

Going Forward

The Group will continue to focus on K12 international schools. In this regard, the Group will look

into consolidating and synergising its existing network of schools in the region and will further
expand its network of K12 international schools where opportunities arise.
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The Group has also been developing its proprietary IGSH Programme. Please see sub-paragraph
titled “Invictus Global Schoolhouse Programme” for further details.

CASHFLOW AND FINANCIAL OBLIGATIONS
In FY 2021, the Group has continued to conserve its cashflow. Measures taken by the Group
include entering into joint ventures for projects which are more capital intensive in nature and

deferring the construction of its new hotel projects in Adelaide and the Maldives.

CES actively manages its debt capital structure and where feasible, will take steps to improve its
debt maturity profile and optimise financing costs.

Thus far in FY 2021, the Group has been able to meet all its financial obligations that have
matured, and will be able to meet all its financial obligations for the rest of FY 2021.

Based on the CES’ cashflow projection for FY 2022, the financial impact on the Group caused by
the COVID-19 pandemic is not expected to affect the Group’s ability to fulfil its financial obligations
in FY 2022, barring unforeseen circumstances.

OVERALL

The Group will continue to closely monitor its operations and the COVID-19 situation in order to
adjust its measures and strategies accordingly.

5. Business and Growth Strategies
The Group’s business and growth strategies are as follows:

(a) Identify and Pursue Opportunities for Expansion

The Group continually seeks to identify and pursue opportunities for the expansion of its business,
including through acquisitions, partnerships and/or joint ventures. Over the years, the Group has
expanded its business from construction, to property development and investment, and more
recently into hospitality and education, in Singapore and overseas.

In the early years of the inception of the Group’s property development business, the Group
gained significant experience through partnering with reputable foreign funds and established
developers to develop private residential projects. The success of these projects helped to raise
the profile of the Group’s property development business. Over the years, notwithstanding that the
Group has developed the capability to manage development projects on its own, it has entered
into joint ventures with other parties where it is more feasible. In Singapore, the Group has
partnered with other developers to develop large-scale projects, such as High Park Residences
and Park Colonial. The Group is also in partnership with an Australian party to develop the
residential property in South Perth known as 28 Lyall.

In relation to its construction business segment, the Group has in recent years extended the range
of its infrastructure and civil engineering capabilities through acquisitions of companies
specialised in these areas. These expansions enhance the ability of the Group to participate in
tenders for a broader range of competitive engineering, procurement and construction projects,
including building, civil engineering and infrastructure, which are of larger scale and/or higher
value.

Since the Group diversified into the education sector in 2018, it has also rapidly expanded its
education business segment within a relatively short span of time through acquisitions,

investments and collaborations.
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Such acquisitions, partnerships and joint ventures provide the Group with further opportunities to
learn from its partners and/or joint venture partners who possess the relevant experience and
expertise, especially in new areas such as hotel development, management, and education.
Through acquisitions and the formation of partnerships and joint ventures, the Group is able to
embark on larger scale developments while managing its business risks, share resources with
business partners and grow and expand its business portfolio.

Leveraging on its brand name and track record as an established homegrown property
development and construction group in Singapore, the Group seeks to continue its growth
momentum (whether by increasing the market share of each of its business divisions, increasing
its geographical presence or otherwise). The Group intends to explore new initiatives and
opportunities as part of its efforts to structure a resilient organisation and achieve long term
growth.

(b) Optimise Capital Efficiency

The Group seeks to optimise capital efficiency by adopting an asset management strategy with
respect to its portfolio of businesses and assets.

To this end, the Group may, from time to time, actively restructure its portfolio of businesses by
amongst other things, divesting non-strategic businesses, non-core businesses or businesses
which do not contribute significantly to the Group’s revenue and profitability.

As and when the opportunities arise, the Group may also consider divesting its existing properties
or assets in order to realise capital gains and re-deploy capital for new properties or asset classes
which have better upside potential in terms of yield and capital appreciation. In line with this
strategy, the Group had, in recent years, divested (i) the tenanted freehold office building located
at 420 St Kilda Road, Melbourne in August 2017, (ii) the property located at 150 Queen Street,
Melbourne in July 2018, (iii) the development site located at 242 West Coast Highway,
Scarborough, Western Australia in November 2018, and (iv) the property located at 15-55 and 85
Gladstone Street, South Melbourne, Victoria, 3205 in March 2021. More recently in 2021, the
Group had disposed its shophouse properties in Singapore, with completion of the disposal of the
last of the shophouse properties located at 84/A/B and 86/A/B Tanjong Pagar Road expected to
take place on 23 December 2021. The Group will continue its strategy of divesting assets which
have become non-strategic or non-core over time.

With respect to its education business segment, the Group divested all its shares in its associated
company, Cybint International Pte. Ltd., in August 2021. The divestment is another example of the
Group’s strategy to optimise capital efficiency as it capitalised on the opportunity to make a gain
on its investment.

(c) Diversify Business Portfolio

The Group is actively exploring overseas markets to expand its property development and
investment businesses, increase its presence and create a diversified portfolio to minimise the
concentration risk in Singapore. This diversification strategy will enable the Group to seize
opportunities arising from growing demand for properties in the region. Since 2000, the Group has
acquired sites for property development and investment in Singapore, Australia, Maldives and
New Zealand.

Apart from broadening its geographical reach, the Group intends to widen its asset portfolio to
include more hospitality assets in addition to its residential, industrial and commercial assets. The
Group aims to build its brand presence in new markets and develop new capabilities that will
bolster the resilience of its earnings. In line with this strategy, the Group has expanded into the
hospitality sector with its maiden hotel, Park Hotel Alexandra in Singapore, which commenced
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operations in 2015. Since then, the Group has grown its portfolio, with hospitality assets
comprising Park Hotel Alexandra in Singapore (the Group’s first hotel property), Grand Park
Kodhipparu Resort in Maldives, and The Sebel Mandurah Hotel and the Grosvenor Hotel Adelaide
(previously branded as Mercure & Ibis Styles) in Australia. The Group has also acquired another
property in Adelaide, Australia, which will be re-developed into a new hotel, and a lagoon in North
Malé Atoll, Maldives which will be developed into a five-star resort.

The Group will explore expanding its asset portfolio to include diversified asset classes.

To further diversify the Group’s business and income base, the Group expanded its business into
the education sector and will continue to expand its education business as and when opportunities
arise. The Group’s education-related ventures include owning and operating K-12 international
schools and pre-school centres as well as offering education technology and licensing and school
management services.

A diversified business portfolio will enhance the Group’s overall competitiveness and pave the
way for future growth. The Group will continue to seek opportunities in the local and overseas

markets to balance and diversify its portfolio.

(d) Focus on Innovation to Increase Competitive Edge and Enhance Efficiency

The Group has been striving, and will continue to strive, to adapt, innovate and transform its
business to increase the Group’s competitive edge and enhance the Group’s efficiency and
productivity. The Group also intends to actively tap on technology and new platforms as avenues
to increase the Group’s competitive edge and to enhance the Group’s efficiency and productivity.

The Group differentiates its property development business from its competitors, for instance, by
adopting innovative product designs and creative marketing strategies. The Group will continue to
conduct in-depth market research and analysis with the aim of identifying property trends and
potential development opportunities in a given locality. It will also continue its current practice of
collaborating with renowned architects and designers to create architecturally unique projects with
attractive internal layout and practicality, and a wide range of facilities to cater to the needs of its
customers. As a testament to the Group’s efforts, the Group has garnered many awards and
accolades such as the EdgeProp Singapore Excellence Awards 2018 (Innovation Excellence)
awarded for its work on Grandeur Park Residences. The Group believes that innovation will
provide it with a competitive advantage by differentiating its projects and services from those of
its competitors and by providing a unique experience to its customers.

Another example of the Group’s focus on innovation is demonstrated in the strides taken in its
construction business. The Group strives to enhance its productivity and efficiency by improving
the skill set of its workers as well as through the adoption of new construction methodologies
(which involves investment in automation technology and machinery). To this end, the Group has
deployed pre-cast technology to optimise resources and shorten the duration of projects, thereby
reducing the heavy reliance on manpower on-site as compared to the conventional cast in-situ
method. In addition, the Group further enhanced its construction capabilities by, amongst other
things, venturing into the pre-cast concrete business through CESP (CES’ wholly-owned
subsidiary) and developing more in-depth knowledge of the modular building construction
segment, such as PPVC. Construction technology is expected to feature even more prominently
in the construction sector going forward and the Group is expanding its suite of construction
capabilities to include 3D printing services. This will allow the Group to use automated systems
and technologies to increase productivity.
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In the Group’s education business segment, the Group intends to capitalise on the new growth
area relating to online education, by creating new platforms which offer blended education
programmes comprising a mix of online and onsite learning. This would provide the Group’s
education business with opportunities for expansion as technology becomes an increasingly
integral part of learning and education.

(e) Leverage on Synergy between Businesses

The Group believes that a significant contributing factor to its growth is its ability to leverage on
synergy between its business divisions, given that these business divisions are complementary to
one another.

The Group intends to increase collaboration opportunities amongst its business divisions, as this
will allow the Group to harness synergies and economies of scale by capitalising on the strengths
and capabilities of its business divisions in any future collaborations and projects. The Group
believes that the synergies harnessed from increased collaboration opportunities will increase the
Group’s competitive edge.

(f) Increase Recurring Income for the Group

The Group’s portfolio of investment properties generates recurring income. As at the Latest
Practicable Date, it has 12 income-producing properties from its hospitality and property
investment businesses which provide stable and recurring revenue streams for the Group. The
Group will continue to look out for good investment opportunities to acquire quality assets in
Singapore and overseas so as to increase its recurring income. It will also explore new avenues
to boost occupancy rates by attracting new tenants while retaining existing tenants.

Furthermore, the Group’s diversification into the education sector will provide additional and
recurring revenue streams and has the potential to achieve long-term growth for the Group. There
is flexibility within the education sector to cater to different market segments, and the Group would
be able to explore options to develop a range of services, catering to the high, mid and affordable
segments.

6. Competitive Strengths

(a) Established Track Record

The Group is an established homegrown property development and construction group in
Singapore.

The Group’s property development company, CEL, is recognised as a developer that builds quality
properties. Over the years, CEL has launched more than 9,500 units either on its own or with its
joint venture partners. The Group’s development projects are mainly in Singapore and Australia
and have been well-received. Its current developments in Singapore have achieved healthy sales
notwithstanding the property cooling measures implemented in Singapore to stabilise the real
estate market.

The Group has over 30 years of experience in general construction and has an established track
record as a contractor for public housing projects. The Group began its first HDB project in 1982
and started to participate in “Design and Build” projects in 1998. Over the years, the Group has
built a reputation and track record in Singapore as a specialist in high-contract-value projects for
the public residential market. As at the Latest Practicable Date, the Group has been awarded HDB
projects worth over S$4.1 billion since CES was listed on the Main Board of the SGX-ST.
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As a testament to the Group’s track record, the Group has received numerous awards and
accolades for its work done in the property development and construction sector (the details of
which are set out under the section on “Awards and Accolades” below).

The Group’s proven track record is underpinned by its strong financial capability. The Group’s total
equity and cash and short-term deposits stood at S$817.29 million and S$374.04 million as at
31 December 2020, and it is well-capitalised to undertake new investments as well as large scale
construction and development projects.

(b) Diversified Business Portfolio

The Group has a diversified business portfolio. Over the years, the Group has expanded its
business from construction, to property development and investment, and more recently into
hospitality and education. The Group’s operations are also geographically diversified in the Asia
Pacific region, with a key focus on Singapore, and strategic presences in Australia, Maldives,
Hong Kong SAR, Malaysia, the PRC, Vietham, New Zealand and Cambodia. The Group’s
diversified business model provides greater resilience in its earnings and more stable sources of
cash flow. Should there be a slowdown in any of the Group’s business sector, the Group will be
able to redirect its focus to the rest of its business sectors.

(c) Experienced and Committed Management Team

The Group has an experienced and established management team. CES’ Executive Director and
Group Chief Executive Officer, Mr Chia Lee Meng Raymond, has been instrumental in the rapid
growth of the Group. His in-depth and instinctive knowledge of the local property market, together
with his sharp foresight and ability to react in a timely manner to the ever-changing global and
local macro market conditions has ensured the steady progress of the Group. Mr Chia had also
spearheaded the Group’s penetration into the hospitality and property investment industries. CES’
Executive Director, Mr Tan Tee How, has years of experience in the education sector. He has
primary oversight of the Group’s education business and plays an instrumental role in the Group’s
expansion into the education sector.

The Group’s management team also has an in-depth knowledge of the property development,
construction, hospitality and property investment businesses and has built up invaluable business
relationships with key players within the industry over the years. In addition, the Group has a team
of graduate engineers and a large pool of supervisors and coordinators with considerable practical
experience in handling complex construction situations. Almost all of the project managers and
project engineers hold degrees in construction-related fields. In relation to the Group’s education
business, the Group has a team of experienced educators who advise and support the Group in
matters relating to the strategy, branding and operations of its business.

(d) Sustainable Financial Growth and Healthy Cash Flow

The Group is able to sustain its financial growth. Its net assets have grown from S$44 million in
1999, the year of its public listing, to S$817 million in FY 2020.

In addition, the Group enjoys a healthy cash flow. As at 31 December 2020, the Group’s cash and
short-term deposits stood at S$374.04 million. The Group’s healthy cash flow allows it to readily
participate in large scale projects and bid for sizeable land plots. As at 31 December 2020, the
Group’s net debt to equity ratio was 1.74.

135



(e) Synergies between the Businesses of the Group

The Group believes that one of its principal competitive advantages is the synergy between its
business divisions, which allows the Group to reap benefits such as the efficient deployment of its
resources.

The synergy between the Group’s property development and construction businesses provide the
Group a competitive edge as it enables the Group to share resources and better control product
quality, delivery and costs. In addition, the property development projects undertaken by the
Group’s property development division provide opportunities for the construction division to take
on more projects, and enhance its reputation as an experienced private projects contractor.

The Group’s construction, property development, hospitality and property investment businesses
are also complementary. The Group has the opportunity to increase its hospitality or property
investment portfolio through the construction and property development projects undertaken by
the Group’s construction and property development divisions. In addition, in the process of
evaluating potential sites in Singapore or overseas for its property development business, the
Group may (where commercially viable) decide to acquire such sites to bolster its hospitality or
property investment portfolio.

The complementary nature between the Group’s education business and the rest of its businesses
is another example where synergy between businesses can be reaped. For instance, the Group
intends to establish reputable schools by acquiring or tying up with education businesses which
have established brand names and track records. The establishment of reputable schools in and
around properties owned or developed by the Group is likely to result in the increase in the prices
of such properties. In addition, the Group would also be able to harness its construction
capabilities to build safe and good quality education facilities.

(f) Strong Relationships with Customers, Clients, Consultants, Sub-contractors and
Suppliers

The Group believes in nurturing long-term business relationships with its clients, consultants,
sub-contractors and suppliers, some of whom have been the Group’s business associates since
the 1980s. By maintaining good relationships, the Group is confident of continued support from its
sub-contractors, timely supply of raw materials from its suppliers and commitment from its
consultants to the practicality of product design while maintaining product quality. The Group also
enjoys competitive prices as well as good credit terms from these business associates.

The Group also emphasises customer satisfaction. Customer service teams are set up to address
customers’ queries and concerns to ensure the smooth handing over of units to customers.

(9) Efficiency and Cost Control

The Group has implemented an effective management control system to ensure minimal material
and manpower wastage and idling time of machinery for its construction division. The system
requires proper storage of raw materials at work sites to prevent spoilage and theft. Workers are
also educated and trained to understand the importance of minimising wastage. In addition, usage
of machinery is carefully planned and prioritised to minimise idling time of machinery and to
ensure the timely completion of projects.

In addition, the Group has a competent contract team that evaluates project costing for tender
submissions and monitors project costs, which helps prevent cost overruns. After a contract is
awarded, a full-time project team is put in place to manage the project. The Group holds regular
inspections and meetings to monitor the progress of the construction project and ensure
adherence to the budget. With its experience in cost control and cost estimation, the Group is able
to tender competitively and at the same time maximise its profit margin.
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For the Group’s development projects, the Group works closely with project consultants to
optimise efficiency without compromising on design and liveability. The Group strives to shorten
the turnaround time to market its projects and ensure on-time delivery in an orderly manner upon
project completion.

7. Awards and Accolades

As a testament of the Group’s commitment to service and quality, the Group has won numerous
awards from various government bodies and industry authorities such as HDB, the BCA and
WSHC for its work done in the property development and construction sector, including amongst
other things, its safety and housekeeping performance, construction excellence, productivity and
environmentally-friendly construction methodology.

As a demonstration of its ability to establish and maintain quality and environmental management
systems, the Group obtained ISO 9001/SS ISO 9001 and ISO 14001/SS 1S014001 certifications
in 1996 and 2000 respectively. Separately, the Group has been holding OHSAS 18001
certification since 2000 for its occupational health and safety management system in relation to
design management, building and civil engineering construction services including scaffolding
works.

The key awards and accolades awarded to the Group for the past three years are set out in the
list below.

Awarding
Award Level Description/Award Institution
2020 to | Winner Top Ten Developers 2020 awarded to CEL BCI Asia
2021 Development Pte. Ltd.
Winner Asia Pacific Property Awards 2020/2021 — International
Residential Development Singapore, Mixed-Use Property
Development Singapore, Best Residential Awards
Renovation/Redevelopment Singapore and
Development Marketing Singapore awarded to
CEL Development Pte. Ltd. for Parc Komo
Winner Asia Pacific Property Awards 2020/2021 — International
Development Marketing Singapore awarded to Property
CEL Unique Development Pte Ltd for Park Awards
Colonial
Winner Asia Pacific Property Awards 2020/2021 — Best International
Residential High Rise Development Singapore, Property
Best Development Marketing Singapore awarded | Awards
to Fernvale Development Pte Ltd for High Park
Residences
Winner EdgeProp Singapore Excellence Awards 2020 — EdgeProp
TOP Development and Marketing Excellence
awarded to Kopar at Newton
Winner EdgeProp Singapore Excellence Awards 2020 — EdgeProp
TOP Development, Marketing and Showflat
Excellence awarded to Parc Komo
Winner SCAL Workplace Safety & Health Innovation SCAL
Silver Award for Sengkang C39/C40 Fernvale
Dew Project
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Awarding

Award Level Description/Award Institution

Excellent BCA Green and Gracious Builder Award for BCA
CES_SDC Pte. Ltd.

Excellent BCA Green and Gracious Builder Award for CES | BCA
Engineering & Construction Pte. Ltd.

Excellent BCA Green and Gracious Builder Award for Chip | BCA
Eng Seng Contractors (1988) Pte Ltd

Commendation | WSH Culturesafe (Certificate of Commendation) WSHC
for Bidadari C6 & C7 — Alkaff Oasis

Commendation | WSH Culturesafe (Certificate of Commendation) WSHC
for Sengkang C39/C40 @ Fernvale Lane

Commendation | WSH Council (Certificate of Commendation) to WSHC
Chip Eng Seng Contractors (1988) Pte Ltd for
supporting bizSAFE Program for more than a
decade

Commendation | bizZSAFE STAR (Certification of Commendation) WSHC
for CES_SDC Pte. Ltd.

Winner WSH SHARP Award for Fernvale Dew for WSHC
Sengkang C39/C40

Winner WSH Performance (Silver) Award 2020 by WSH WSHC
Council for Chip Eng Seng Contractors (1988)
Pte Ltd

Winner WSH SHARP Award for Woodleigh Glen for WSHC
Bidadari C8/C9

Winner bizSAFE Partner Award for CES_SDC Pte. Ltd. WSHC

2019 Best of LIAS (Landscape Industry Association Singapore) | LIAS

Category Award Implementation — Residential Category)
for Tampines GreenRidges (Tampines N6C1A/1B)

Winner HDB Construction Safety Award (Building HDB
Category) for Woodlands N1C26 & C27

Merit HDB Construction Safety Award (Building HDB
Category) for Tampines N6C1A/1B

Winner HDB Construction Award for Tampines HDB
GreenRidges (Tampines N6C1A/1B)

Winner WSH SHARP Award for Grandeur Park WSHC
Residences at New Upper Changi Road/Bedok
South Avenue 3

Winner WSH SHARP Award for Marsiling Greenview at WSHC
Woodlands N1C26 & C27

Winner WSH SHARP Award for Alkaff Oasis at Bidadari WSHC
C6

Winner WSH SHARP Award for Alkaff Oasis at Bidadari WSHC
Cc7

Commendation | WSH CultureSAFE (Certificate of Commendation) | WSHC

for Bidadari C8 & C9
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Awarding

Award Level Description/Award Institution

Commendation | WSH CultureSAFE (Certificate of Commendation) | WSHC
for Bidadari C6/C7 Alkaff Oasis

Commendation | WSH SHARP Award for PUB Contract 22A — WSHC
Changi Water Reclamation Plant Phase 2

Silver WSH Performance Award for CES Engineering & | WSHC
Construction Pte Ltd

Bronze SCAL WSH Innovation Award for CES SCAL
Engineering & Construction Pte Ltd (Grandeur
Park Residences) — “Smart MV Shaft Formwork”

2018 Winner Asia Pacific Property Awards 2018/2019 — International
Residential High-rise Development Singapore Property
awarded to CEL-Changi Pte. Ltd. for Grandeur Awards
Park Residences

Winner EdgeProp Singapore Excellence Awards 2018 — EdgeProp
TOP Development Excellence awarded to CEL-
Changi Pte. Ltd. for Grandeur Park Residences

Winner EdgeProp Singapore Excellence Awards 2018 — EdgeProp
Innovation Excellence awarded to CEL-Changi
Pte. Ltd. for Grandeur Park Residences

Merit SCAL Productivity and Innovation Award — CES SCAL
Engineering & Construction Pte. Ltd. (Self-
Collapsible Metal Formwork for Staircase Storey
Shelter MV Shaft)

Winner HDB Construction Safety Award for Sembawang HDB
N1 C10

Winner WSH SHARP Award for Tampines N6C1A & 1B WSHC
(Green Ridges)

Winner WSH SHARP Award for Woodlands N1C26 & 27 | WSHC
(Marsiling Greenview)

Winner WSH SHARP Award for Toa Payoh Bidadari C6 WSHC
(Alkaff Oasis)

Winner WSH SHARP Award for Toa Payoh Bidadari C7 WSHC
(Alkaff Oasis)

Winner WSH SHARP Award for Development of Changi WSHC
East to effect 3 Runway Operations at Singapore
Changi Airport — Package 2

Commendation | WSH Culturesafe (Certificate of Commendation) WSHC

for Toa Payoh Bidadari C6 & C7 (Alkaff Oasis)
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8. Directors of CES

Chen Huaidan @ Celine Tang (Mrs Celine Tang)
Non-Executive Chairman and Non-Independent and Non-Executive Director

Mrs Celine Tang was appointed as the Non-Executive Chairman and Non-Independent and
Non-Executive Director of CES on 11 October 2018. Mrs Celine Tang is currently the Group
Managing Director of SGX-listed company, SingHaiyi Group Ltd. She also holds the position of
Non-Executive Chairman at OKH Global Ltd, an integrated property developer focused on
logistics and industrial properties, listed on the Main Board of the SGX-ST.

Mrs Celine Tang has served as an Executive Director of Tang Dynasty Pte Ltd since its inception
in 1995 and has been instrumental in growing the trading and investment company. Mrs Celine
Tang is also an Executive Director of Haiyi Holdings Pte. Ltd., which is founded by Tang Yigang
@ Gordon Tang (Mr Gordon Tang). Mrs Celine Tang is the spouse of Mr Gordon Tang who is an
esteemed entrepreneur with a stellar track record in real estate and investments and a
philanthropist who actively drives sports-related charity activities. In addition, Mrs Celine Tang is
a Non-Executive Director of American Pacific International Capital, Inc. (APIC), a diversified
international investment holding company with businesses throughout the United States and the
PRC.

Mrs Celine Tang was previously the Assistant Judicial Officer of Shantou Longhu District Court in
China. She graduated with a Bachelor’s degree in Literature from China People’s University for
Police Officers (now known as People’s Public Security University of China).

Possessing a strong belief in giving back to the society, Mrs Celine Tang sponsors student
scholarships and grants, as well as supports activities in several Singapore schools such as West
Spring Secondary School, Juying Secondary School and Crest Secondary School. She also sits
as a member of the Advisory Committee of Juying Secondary School. In addition, Mr Gordon Tang
and Mrs Celine Tang are the owners of Aloha Sea Sports Club, which rents out equipment for
water sports and conducts a wide range of water sport courses. All profits generated from the
centre are donated for the development of sailing in Singapore.

Mr Chia Lee Meng Raymond
Executive Director and Group Chief Executive Officer

Mr Chia Lee Meng Raymond has helmed the role of Group Chief Executive Officer since February
2016. On 5 May 2016, he was appointed as Executive Chairman of CES. With effect from
11 October 2018, he was re-designated from Executive Chairman and Group Chief Executive
Officer to Executive Director and Group Chief Executive Officer.

He is responsible for the Group’s overall operations, strategic planning and investment decisions.
Starting out as a project manager back in 1994, Mr Chia rose through the ranks and was appointed
as director of CES in 1999. He served as Managing Director of the property development division
in July 2006, before being appointed Group Chief Executive Officer in June 2007 and Executive
Deputy Chairman in January 2013. Outside the Group, Mr Chia was the Chairman of Seacare
Properties Pte Ltd from October 2003 to October 2019, and Director of Seacare Holdings Pte Ltd
from September 2006 to September 2019.

Mr Chia is currently President of The Singapore Scout Association and Board Member of Ren Ci
Hospital. He is also a patron of the Nee Soon South Citizens’ Consultative Committee. Mr Chia
was awarded The Public Service Stars PBM in 2013 for public service rendered to the nation. He
holds a Bachelor’s degree in Economics and Finance from Curtin University and a Master’s
degree in Finance from RMIT University.
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Mr Tan Tee How
Executive Director

Mr Tan Tee How joined the board on 2 February 2018 as Executive Director. Prior to this, Mr Tan
had served 34 years in the Singapore Administrative Service, holding various key appointments,
including Principal Private Secretary to then Prime Minister Goh Chok Tong (1997 to 2000) and
founding CEO of National Healthcare Group (2000 to 2004). He was Permanent Secretary of the
Ministry of National Development (2004 to 2011) and of the Ministry of Home Affairs (2011 to
2014). He was also Commissioner and CEO of the Inland Revenue Authority of Singapore (2014
to 2018). Mr Tan is currently Chairman of the Casino Regulatory Authority, Chairman of the
National Healthcare Group, Independent Director of Hong Leong Finance Ltd and a member of the
Panel of Experts, Singapore Cooperation Enterprise. He holds a Bachelor of Business
Administration (Hons) degree from the National University of Singapore and a Master of Public
Administration degree from Harvard University. He attended the Wharton Business School
Advanced Management Programme in 2002.

Mr Yam Ah Mee
Non-Independent and Non-Executive Director

Mr Yam Ah Mee was appointed Non-Independent and Non-Executive Director of CES on
12 December 2019. Mr Yam holds various director roles in Sembcorp units and is also a director
of CES_SDC Pte. Ltd., CES’ wholly-owned subsidiary which carries out infrastructure and civil
engineering projects. Previously, he held senior public sector responsibilities including as the
Chief of Staff, RSAF; Deputy Secretary, Public Service Division, PMO; CEO/Dean of Civil Service
College; Deputy Secretary, Air & Sea of Ministry of Transport; CEO of LTA; and CEO of People’s
Association. Mr Yam was also the Returning Officer for Singapore’s general elections held in 2011.

Mr Yam holds a Bachelor of Engineering (First-Class Honours) from University of New South
Wales, Australia, a Master of Business Administration from the National University of Singapore,
and a Master of Public Administration from Harvard University, United States. He also attended
the Harvard Business School Advanced Management Programme from Harvard University, United
States and is a Fellow member of the Society of Project Managers Singapore.

Mr Yam was awarded the NUS Eminent Business Alumni Award 2012, Public Administration Medal
(Gold) 2008, Public Administration Medal (Silver) (Military) 1992, Lucius N Littauer Fellow Award
(Harvard) 1991, Andover Prize Award at RAF, United Kingdom, 1986 and The Queen’s Medal at
Royal Military College, Duntroon, Australia, 1980.

Mr Abdul Jabbar Bin Karam Din
Lead Independent Director

Mr Abdul Jabbar Bin Karam Din joined the board on 2 February 2018 as an Independent Director
and was appointed as Lead Independent Director in April 2021. He chairs the Remuneration
Committee and is a member of the Investment Committee and the Audit and Risk Committee. An
Executive Committee Partner with Rajah and Tann Singapore LLP, Mr Jabbar heads the firm’s
Corporate and Transactional Practice. He has more than 25 years’ extensive experience in
mergers and acquisitions, joint ventures, employment, banking and finance, general commercial
and private client work, both local and international.

Mr Jabbar also advises companies on corporate governance, compliance and regulatory matters.
He serves as company secretary on the boards of numerous private and public listed and unlisted
companies as well as registered foreign companies with Singapore branches. He graduated from
the National University of Singapore with a Bachelor of Laws (Hons) degree.
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Mr Lock Wai Han
Independent Director

Mr Lock Wai Han was appointed Independent Director of CES on 11 October 2018. He is a
member of the Audit and Risk Committee, the Nominating Committee and the Investment
Committee. He is currently Executive Director and Chief Executive Officer of SGX-listed company,
OKH Global Ltd. From 1 November 2013 to 31 December 2015, Mr Lock was Executive Director
and Group CEO of Rowsley Ltd. Between June 2011 and August 2013, he was based in Beijing
as the China CEO of CapitaMalls Asia (“CMA”), where he had oversight of a retail mall portfolio
that included Raffles City projects and CMA mixed developments. Before joining CMA in March
2010, he had served in the Singapore public sector for more than 20 years during which he held
various leadership roles, including Commissioner of the Immigration & Checkpoints Authority,
Director of the Criminal Investigations Department, and Deputy Secretary of the Ministry of
Information, Communications & the Arts, as well as directorships on various statutory boards.

Mr Lock holds Bachelor and Master of Arts (Engineering) degrees from the University of
Cambridge, United Kingdom, and a Master of Science (Management) degree from Leland
Stanford Junior University, the United States.

Prof Low Teck Seng
Independent Director

Prof Low Teck Seng was appointed Independent Director of CES on 12 December 2019. He chairs
the Investment Committee and is a member of the Remuneration Committee and the Audit and
Risk Committee. He is currently the CEO of the National Research Foundation, Singapore. He
also serves as an independent director with ExcelPoint Technology Ltd and is a professor at the
National University of Singapore. Prof Low holds a Bachelor of Science (Electrical and Electronic
Engineering) (First Class Honours) and a PhD from the University of Southampton, United
Kingdom. He is a Fellow of the Singapore Academy of Engineers, Fellow of the Institute of
Electrical and Electronics Engineers and International Fellow of the Royal Academy of Engineers,
United Kingdom.

Dr Neo Boon Siong
Independent Director

Dr Neo Boon Siong was appointed Independent Director of CES on 12 December 2019. He chairs
the Audit and Risk Committee and is a member of the Nominating Committee. He was the CANON
Endowed Chair Professor of Business and twice served as Dean of the Nanyang Business School
at the Nanyang Technological University, Singapore. Dr Neo is currently a Director of St Luke’s
Eldercare. He was previously the Chairman of the board of directors of k1 Ventures Ltd and served
as Director of Keppel Telecommunications & Transportation Ltd, OCBC Bank, Great Eastern
Holdings Ltd, OUE Hospitality Trust Ltd among several other companies. He holds a Bachelor of
Accountancy (Honours) from National University of Singapore, Master of Business Administration
and PhD from University of Pittsburgh, United States.

Prof Yaacob Bin Ibrahim
Independent Director

Prof Yaacob was appointed Independent Director of CES on 20 February 2020. He chairs the
Nominating Committee and is a member of the Remuneration Committee and the Audit and Risk
Committee.

Prof Yaacob is currently a Professor of Engineering at the Singapore Institute of Technology (SIT)
where he is also Advisor to the President of SIT and Director of the Community Leadership and

Social Innovation Center.
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Prior to his current position, Prof Yaacob served as a Minister in the Ministries of Communications
and Information (2011-2018), Environment and Water Resources (2004-2011) and Community
Development and Sports (2002-2004). Throughout the 16 years as a Minister, he was also
Minister-in-charge of Muslim Affairs. He started his political career as a Member of Parliament in
Jalan Besar GRC on 2 January 1997. He held several political appointments before becoming a
minister in 2002. He has since stepped down as a Member of Parliament in July 2020.

Prof Yaacob graduated from the University of Singapore with a degree in Civil Engineering in
1980. He worked as a structural engineer with a multinational engineering consulting firm from
1980 to 1984. He pursued his PhD at Stanford University from 1984 and graduated in 1989. He
spent two years as a post-doctoral fellow at Cornell University. He joined the National University
of Singapore (NUS) as a faculty member in 1990 where he became a tenured member. He took
a leave of absence from NUS from July 1998 till his resignation from NUS in August 2018.

He is currently on the Board of Trustees for the Building Construction and Timber Industries
Employees’ Union, a Board Member of Surbana Jurong and SP Group, and an independent
director for the Oceanus Group. He is also advising some start-ups and is currently chairman of
the investment fund Rekanext.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following tables set out the Group’s consolidated income statements for FY 2018, FY 2019,
FY 2020, 1H 2020 and 1H 2021, and the Group’s consolidated balance sheets as at 31 December
2018, 31 December 2019, 31 December 2020 and 30 June 2021. The selected consolidated
financial information in the tables below has been derived from, and should be read in conjunction
with, the Group’s audited consolidated financial statements for FY 2019 and FY 2020 and the
announcement of the unaudited financial statements of the Group for 1H 2021, including the notes
thereto (if any), which appear in Appendices lll, IV and V of this Information Memorandum.

Consolidated Income Statement

Revenue

— Property development

— Construction

— Hospitality

— Education

— Property investment & others

Cost of sales

Gross profit

Other items of income

Interest income

Other income

Other items of expense

Marketing and distribution expenses
Administrative expenses

Impairment loss of trade and other receivables
Finance costs

Share of results of associates and joint ventures

Profit/(Loss) before tax
Income tax expense

Profit/(Loss) after tax

Profit/(Loss) attributable to:
Owners of CES
Non-controlling interests

Note:

FY 2018 FY 2019 FY 2020 1H 2020 1H 2021

S$°000 S$°000 S$°000 S$°000 S$°000
Audited Audited Audited Unaudited Unaudited
828,638 791,951 464,169 197,267 419,085
169,850 164,405 144,592 58,339 164,644
71,653 78,181 34,634 19,960 18,782
2,599 13,811 25,938 11,471 17,282
7,494 7,291 5,300 2,934 2,628
1,080,234 1,055,639 674,633 289,971 622,421
(837,786) (860,766) (609,393) (255,612) (543,987)
242,448 194,873 65,240 34,359 78,434
5,613 6,920 2,432 968 260
3,758 6,916 27,316 14,070 8,667
(14,106) (13,900) (9,666) (6,426) (2,969)
(93,886)™" (96,471) (119,576)  (46,877)V (51,168)
(338)™M - (2,297) (128)™M -
(50,373) (58,890) (39,370) (22,264) (15,669)
4,928 4,609 (1,480) 1,053 (6,658)
98,044 44,057 (77,401) (25,245) 10,897
(17,794) (11,500) (1,089) (439) (1,718)
80,250 32,5657 (78,490) (25,684) 9,179
63,121 33,320 (81,067) (24,415) 99
17,129 (763) 2,577 (1,269) 9,080
80,250 32,557 (78,490) (25,684) 9,179

(1) Reclassified from “Administrative expenses” to “Impairment loss of trade and other receivables” for presentation

purpose.
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Consolidated Balance Sheet

Non-current assets

Property, plant and equipment

Investment properties

Intangible assets

Investments in joint ventures and associates
Deferred tax assets

Trade and other receivables

Current assets

Development properties
Assets held for sale
Inventories

Prepayments

Trade and other receivables
Contract assets

Deferred contract costs

Cash and short-term deposits

Total assets

Current liabilities

Loans and borrowings
Trade and other payables
Contract liabilities
Provision

Other liabilities

Income tax payable

Net current assets

Non-current liabilities
Loans and borrowings
Trade and other payables
Other liabilities

Deferred tax liabilities

Total liabilities
Net assets

Equity attributable to owners of CES
Share capital

Treasury shares

Retained earnings

Other reserves

Non-controlling interests

Total equity

Note:

(1) Reclassified from “Other liabilities (current)” to “Provision” for presentation purpose.

As at As at As at As at
31 December 31 December 31 December 30 June
2018 2019 2020 2021
S$°000 S$°000 S$°000 S$°000
Audited Audited Audited Unaudited

364,221 467,065 535,695 565,947
250,617 305,528 296,759 230,166
16,677 47,947 49,880 48,399
9,497 32,771 39,273 69,527
5,956 7,761 5,672 8,257
40,411 32,606 32,972 13,824
687,379 893,678 960,251 936,120
1,410,329 1,373,224 1,094,181 788,504
- - — 23,500
2,152 2,838 2,851 4,511
2,708 4,817 5,515 9,116
123,444 176,336 419,241 234,247
501,307 411,325 329,211 485,737
16,663 14,416 15,121 16,861
342,558 378,487 374,040 402,387
2,399,161 2,361,443 2,240,160 1,964,863
3,086,540 3,255,121 3,200,411 2,900,983
129,773 231,880 197,608 496,016
64,814 87,725 91,890 80,399
99,488 26,256 59,385 47,948
11,795 6,022 7,030 5,673
36,635(" 96,874 121,559 120,653
9,716 25,574 12,995 18,722
352,221 474,331 490,467 769,411
2,046,940 1,887,112 1,749,693 1,195,452
1,681,360 1,566,464 1,600,122 1,036,616
140,696 166,282 159,271 163,234
36 64,809 107,050 102,533
38,172 35,964 26,216 14,439
1,860,264 1,833,519 1,892,659 1,316,822
2,212,485 2,307,850 2,383,126 2,086,233
874,055 947,271 817,285 814,750
79,691 175,978 175,978 175,978
(30,034) (30,034) (29,719) (29,357)
773,466 781,745 669,361 653,792
(5,775) (9,420) (6,247) (6,721)
817,348 918,269 809,373 793,692
56,707 29,002 7,912 21,058
874,055 947,271 817,285 814,750
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Review of Financial Performance of the Group
(i) 1H 2021 (Unaudited) versus 1H 2020 (Unaudited)
Overall

Gross revenue increased by 114.6% from S$$290.0 million to $S$622.4 million. The sharp rebound
was largely due to the low base in 1TH 2020 when most of construction progress ceased during the
COVID-19 “Circuit Breaker” period in Singapore from 7 April 2020. In tandem with higher revenue,
gross profit increased by 128.3% from S$34.4 million to S$78.4 million. Other income was lower
due to lower unrealised exchange gain and government grants to mitigate the COVID-19
pandemic. While marketing and finance costs were lower, administrative expenses and share of
losses from joint ventures were higher mainly due to fair value losses on investment properties
and share of losses from Cybint International Group which was acquired in September 2020.
Overall, the Group recorded a profit before tax of S$10.9 million and profit after tax of $$9.2
million, reversing from a loss before tax of $$25.2 million and loss after tax of S$25.7 million in
1H 2020 respectively.

Property Development

Revenue increased by 112.4% from S$197.3 million to $419.1 million, mainly attributable to the
sale of the development site at Gladstone Street, South Melbourne and higher contributions from
Park Colonial and Kopar at Newton, partially offset by lower progressive revenue recognition from
the fully sold and completed Grandeur Park Residences.

Construction

Revenue increased by 182.2% from $$58.3 million to S$164.6 million. The increase was mainly
attributable to CAG, PUB C4A, Tampines N8C31 and Sengkang N4C39 & C40 and new revenue
contribution from projects under CES_Salcon, which was acquired in December 2020.
Hospitality

Revenue decreased by 5.9% from S$20.0 million to S$18.8 million, mainly due to lower
contribution from Park Hotel Alexandra, partially offset by higher contributions from the other
hotels.

Education

Revenue increased by 50.7% from S$11.5 million to S$17.3 million, mainly due to higher
contributions from the Invictus-brand international schools and Primus Schoolhouse.

Property Investment and Others

Revenue decreased by 10.4% from S$2.9 million to $S$2.6 million, mainly due to lower occupancy
in CES Centre.

Group Statement of Financial Position Review

The Group’s non-current assets decreased from S$960.3 million to S$936.1 million, mainly due to
the reclassification of the shophouses in Geylang and Tanjong Pagar from “Investment Properties”
to “Assets held for sale” as these properties are expected to be disposed before the end of 2021.
Net current assets decreased by $S$554.2 million from S$1.75 billion to S$1.20 billion, mainly due
to receipts from purchasers of Grandeur Park Residences and lower development properties with
progressive recognition of development costs in cost of sales in respect of units sold for Park
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Colonial. Non-current liabilities decreased from S$1.89 billion to S$1.32 billion, mainly due to
repayment of bank borrowings for Grandeur Park Residences and Park Colonial and
reclassification of borrowings and S$125.3 million term notes from non-current to current
liabilities.

Total equity decreased from S$817.3 million to S$814.8 million, after taking into account a net
profit of $$9.2 million recorded in 1H 2021 and capital contribution from non-controlling interest
of S$4.4 million, partially offset by dividend payment to shareholders of S$15.7 million. With lower
equity and lower borrowings, the Group’s net-debt-to-equity ratio decreased from 1.74 as at
31 December 2020 to 1.39 as at 30 June 2021.

(ii) FY 2020 (Audited) versus FY 2019 (Audited)
Overall

Gross revenue decreased by 36.1% from S$1,055.6 million to S$674.6 million, with lower
contribution from all divisions, except for the education division. In tandem with lower revenue,
gross profit dropped by a greater magnitude of 66.5% from S$194.9 million to S$65.2 million on
lower margins and additional costs incurred due to the COVID-19 pandemic. The drop in gross
profit, fair value loss on investment properties, property, plant and equipment and investment
security and one-off write-off of certain hotel assets were partially cushioned by lower finance
costs and government grants meant to mitigate the impact of the COVID-19 pandemic and lower
tax expenses. Overall, the Group recorded a loss before tax of S$77.4 million and loss after tax
of S$78.5 million, as compared to profit before tax of S$44.1 million and profit after tax of S$32.6
million in the previous year.

Property Development

Revenue dropped by 41.4% from S$792.0 million to S$464.2 million, mainly attributable to lower
progressive revenue recognition from Grandeur Park Residences and Park Colonial, as well as
the absence of contribution from Williamsons Estate in Doncaster, Melbourne and High Park
Residences which were fully sold and completed in 2019, partially offset by higher contributions
from Parc Komo and Kopar at Newton which were launched in May 2019 and March 2020
respectively.

Construction

Revenue dropped by 12.1% from S$164.4 million to S$144.6 million. This was mainly due to lower
revenue contribution from Bidadari C6 & C7, Bidadari C8 & C9 and Sengkang N4C39 & C40,
partially offset by new revenue contribution from projects under CES_SDC, which was acquired
in December 2019.

Hospitality

Revenue decreased by 55.7% from S$78.2 million to S$34.6 million, mainly due to lower
contributions across all hotels as domestic and international travelings were adversely affected by
the measures taken to contain the COVID-19 pandemic.

Education

Revenue increased by 87.8% from S$13.8 million to $$25.9 million, mainly due to contributions
from the Invictus-brand international schools and Repton Malaysia school acquired in 2019.
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Property Investment and Others

Revenue decreased by 27.3% from S$7.3 million to S$5.3 million, mainly due to rebate given to
tenants under the Rental Relief Framework imposed by the Singapore Government and lower
occupancy at CES Centre.

Group Statement of Financial Position Review

The Group’s non-current assets increased from S$893.7 million to $S$960.3 million, mainly due to
the acquisition of a lagoon in North Malé Atoll, Maldives, precast yard and new leases signed for
Invictus-brand international schools and the land lease for the lagoon. Net current assets
decreased by S$137.4 million from S$1.89 billion to S$1.75 billion, mainly due to receipts from
purchasers of High Park Residences and lower development properties with progressive
recognition of development costs in cost of sales in respect of units sold for Park Colonial and
Grandeur Park Residences. Non-current liabilities increased from S$1.83 billion to S$1.89 billion,
mainly due to higher lease liabilities arising from the new leases signed for Invictus-brand
international schools and the Maldives lagoon in FY 2020.

Total equity decreased from S$947.3 million to S$817.3 million, after taking into account a net loss
of S$78.5 million recorded in FY 2020 and dividend payment to shareholders and non-controlling
interests of $S$59.3 million. With lower equity, the Group’s net-debt-to-equity ratio increased from
1.50 as at 31 December 2019 to 1.74 as at 31 December 2020.

(iii) FY 2019 (Audited) versus FY 2018 (Audited)
Overall

Gross revenue decreased by 2.3% from S$1.08 billion to S$1.06 billion, with lower contribution
from the property development and construction divisions, partially offset by higher contribution
from education and hospitality divisions. In tandem with lower revenue, gross profit dropped by a
greater magnitude of 19.6% from S$242.4 million to S$194.9 million on lower margins. Finance
costs increased by 16.9% from S$50.4 million to S$58.9 million, with higher borrowing costs on
development expenditure being expensed off. The lower gross profit and higher finance costs
were partially mitigated by fair value gain on investment properties of S$2.8 million in FY 2019,
as compared to fair value loss on investment properties of $1.0 million in FY 2018. Overall, profit
before tax declined by 55.1% from S$98.0 million to S$44.1 million, and profit after tax decreased
by 59.4% from S$80.3 million to S$32.6 million.

Property Development

Revenue dropped by 4.4% from S$828.6 million to S$792.0 million, mainly attributable to lower
contribution from Williamsons Estate in Doncaster, Melbourne and High Park Residences which
were completed in 2Q 2018 and 1Q 2019 respectively, as well as the absence of revenue from the
disposal of 150 Queen Street, Melbourne and 242 West Coast Highway Scarborough, Western
Australia, partially offset by progressive revenue recognition from Grandeur Park Residences and
Park Colonial.

Construction
Revenue decreased by 3.2% from S$169.9 million to S$164.4 million. This was largely attributable
to lower revenue recognised from Tampines N6C1A/1B, Woodlands N1C26 & N1C27 and Bidadari

C6 & C7. The decrease was partially offset by revenue recognised from Yishun G27A, Bidadari C8
& C9, Sengkang N4C39 & C40 and Precast division.
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Hospitality

Revenue increased by 9.1% from S$71.7 million to S$78.2 million, mainly due to improved
performance in Grand Park Kodhipparu Resort in Maldives and Park Hotel Alexandra in
Singapore, and full year contribution from the Mercure & Ibis Styles Grosvenor Hotel in Adelaide,
South Australia which was acquired in March 2018.

Education

Revenue relates to the revenue of White Lodge preschools, the Group’s first Repton Schoolhouse
and newly acquired Invictus International School and Excelsior International School (rebranded as
Repton Malaysia in 2020).

Property Investment and Others

Revenue decreased by 2.7% from S$7.5 million to S$7.3 million, mainly due to lower occupancy
at CES Centre.

Group Statement of Financial Position Review

The Group’s non-current assets increased from S$687.4 million to S$893.7 million, mainly due to
right-of-use assets of the Group’s lease commitments arising from the adoption of SFRS(l) 16
Leases which took effect from 1 January 2019, acquisition of the Excelsior International School
site, reclassification of the Parc Komo retail component from development properties to
investment properties, and provisional goodwill recognised from acquisitions during the year. Net
current assets decreased by $S$159.8 million from S$2.05 billion to S$1.89 billion during the year,
mainly due to reclassification of certain long-term loans to current liabilities. Non-current liabilities
decreased from S$1.86 billion to S$1.83 billion, mainly due to reclassification of certain long-term
loans to current liabilities.

Total equity increased from S$874.1 million to S$947.3 million, after taking into account proceeds
from issuance of new shares of S$96.3 million, a net profit of $$32.6 million recorded in FY 2019
and dividend payments of S$54.2 million (including non-controlling interests). As a result of lower
borrowings and higher equity, the Group’s net-debt-to-equity ratio improved from 1.68 as at
31 December 2018 to 1.50 as at 31 December 2019.
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INVESTMENT CONSIDERATIONS

Prior to making an investment or divestment decision, prospective investors in or existing holders
of the Securities should carefully consider all the information set forth in this Information
Memorandum and any documents incorporated by reference herein including the risk factors set
out below.

The risk factors set out below do not purport to be complete or comprehensive of all the risks that
may be involved in the business, assets, financial condition, performance or prospects of the
Issuers, the Guarantor and their respective subsidiaries (if any) or the properties owned by the
Group or any decision to purchase, own or dispose of the Securities. Additional risks which the
Issuers and the Guarantor are currently unaware of may also impair their and/or the Group’s
business, assets, financial condition, performance or prospects. If any of the following risks
develops into actual events, the business, assets, financial condition, performance or prospects
of the Issuers, the Guarantor and/or the Group could be materially and adversely affected. In such
cases, the ability of the Issuers and the Guarantor to comply with their respective obligations
under the Trust Deed and the Securities may be adversely affected and investors may lose all or
part of their investments in the Securities.

Prospective investors should not rely on the information set out herein as the sole basis for any
investment decision in relation to the Securities but should seek appropriate and relevant advice
concerning the appropriateness of an investment in the Securities for their particular
circumstances.

Headings and sub-headings are for convenience only and investment considerations and risk
factors that appear under a particular heading or sub-heading may also apply to one or more other
headings or sub-headings.

Limitations of this Information Memorandum

This Information Memorandum does not purport to nor does it contain all information that
a prospective investor in or existing holder of the Securities may require in investigating
the Issuers, the Guarantor or the Group, prior to making an investment or divestment
decision in relation to the Securities issued under the Programme.

Neither this Information Memorandum nor any document or information (or any part thereof)
delivered or supplied under or in relation to the Programme or the Securities (or any part thereof)
is intended to provide the basis of any credit or other evaluation and should not be considered as
a recommendation by the Issuers, the Guarantor, the Arranger or any of the Dealer(s) that any
recipient of this Information Memorandum or any such other document or information (or such part
thereof) should subscribe for or purchase or sell any of the Securities.

This Information Memorandum is not, and does not purport to be, investment advice. A
prospective investor should make an investment in the Securities only after it has determined that
such investment is suitable for its investment objectives. Determining whether an investment in
the Securities is suitable is a prospective investor’s responsibility, even if the investor has
received information to assist it in making such a determination. Each person receiving this
Information Memorandum acknowledges that such person has not relied on the Issuers, the
Guarantor, their respective subsidiaries (if any) and/or associated companies (if any), the
Arranger, any of the Dealer(s) or any person affiliated with each of them in connection with its
investigation of the accuracy or completeness of the information contained herein or of any
additional information considered by it to be necessary in connection with its investment or
divestment decision. Any recipient of this Information Memorandum contemplating subscribing for
or purchasing or selling any of the Securities should determine for itself the relevance of the
information contained in this Information Memorandum and any such other document or
information (or any part thereof) and its investment or divestment should be, and shall be deemed
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to be, based solely upon its own independent investigation of the financial condition and affairs,
and its own appraisal of the creditworthiness of the Issuers, the Guarantor, their respective
subsidiaries (if any) and/or associated companies (if any), the terms and conditions of the
Securities and any other factors relevant to its decision, including the merits and risks involved.
A prospective investor should consult with its legal, tax and/or other advisers prior to deciding to
make an investment in the Securities.

This Information Memorandum contains forward-looking statements. These forward-looking
statements are based on a number of assumptions which are subject to uncertainties and
contingencies, many of which are outside the Issuers’ control. The forward-looking information in
this Information Memorandum may prove inaccurate. Please see the section on “Forward-Looking
Statements” on page 7 of this Information Memorandum.

RISKS RELATING TO THE GROUP’S BUSINESS, FINANCIAL CONDITION AND/OR RESULTS
OF OPERATIONS

General risks

The outbreak of an infectious disease or the occurrence of any other serious public health
concerns in the countries in which the Group operates and elsewhere could adversely
impact the Group’s business, financial condition, prospects and results of operations.

Outbreaks of communicable diseases could lead to disruptions in the functioning of local and
international markets and adversely affect Singapore and other economies in which the Group
operates. Any material change in the financial markets, Singapore economy or other economies
in which the Group operates as a result of these events or developments may materially and
adversely affect the Group’s businesses, financial condition, prospects and results of operations.
The outbreak of an infectious disease in the countries in which the Group operates and elsewhere,
together with any resulting restrictions on movement and travel, imposition of quarantine
measures, work stoppages, interruptions to supply and demand chains locally and globally and/or
decline in business activity, could have a negative impact on the local and global economy and
business activities in the countries in which the Group operates and elsewhere, and could thereby
adversely impact the revenues and results of the Group.

In recent times, the outbreak of COVID-19 has spread globally and triggered a global economic
downturn, resulting in an unprecedented global economic and health crisis. The number of
reported cases of COVID-19 worldwide, and the number of reported deaths, have greatly
exceeded the reported deaths during the SARS epidemic that occurred in 2002/2003. In March
2020, the World Health Organisation declared the COVID-19 outbreak as a pandemic. The
COVID-19 pandemic is ongoing and the magnitude of its impact on the local and global economy
remains uncertain. To curb the spread of the virus, governments around the world have introduced
measures, including strict border controls and travel restrictions, transportation restrictions, safe
distancing, prolonged closures of workplaces, businesses and schools, quarantines and/or
lockdowns.

As the Group has operations in various countries, such as Singapore, Australia, Cambodia, Hong
Kong SAR, Malaysia, Maldives, the PRC, New Zealand and Vietnam, the global economic and
financial disruptions resulting from the COVID-19 pandemic, and/or measures taken by the
governments of the countries in which the Group operates in response to the COVID-19 pandemic
could severely disrupt the Group’s business operations and undermine investor confidence,
thereby materially and adversely affecting the Group’s businesses, financial condition, prospects
and results of operations. While governments around the world (including the Singapore
Government) have introduced and may continue to introduce support and relief packages in
response to the COVID-19 pandemic, there is no assurance that such support packages will
continue to be implemented or that they will be effective in improving the state of the local and
global economies.
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A brief overview of the potential effects on the Group resulting from the COVID-19 pandemic and
the measures introduced by governments around the world include, but are not limited to:

(i) adverse effects on sales and rental revenue in relation to the Group’s properties, for
example, due to the passing of legislation by governments requiring landlords to pass on
rental relief, rental deferrals, rental waivers and/or rebates etc. to their tenants;

(i) reduced demand for office and commercial units, for example, due to changes in working
arrangements or the imposition of movement restrictions;

(iii) adverse effects on the valuation of the Group’s properties;

(iv) adverse effects on its existing and future construction and/or development projects, for
example, delays in completion of such projects due to the closure of the Group’s construction
and/or development sites or shortages in manpower or construction materials;

(v) increased labour and project costs, for example, due to supply and manpower shortages or
additional safe distancing measures to be implemented at construction sites;

(vi) increased insolvency experienced by the Group’s customers, suppliers, tenants as well as
counterparties to the Group’s contractual arrangements;

(vii) adverse effect on the revenue in relation to the Group’s hospitality business, for example,
due to the travel restrictions which resulted in a decline in the number of foreign travellers;

(viii) slower enrolment growth in relation to the Group’s education business, for example due to
delays in obtaining approvals and permits for the operations of its schools, delays in the
completion of renovation works for its new schools/centres, difficulties in marketing or
enrolling new students due to COVID-19 restrictions, the growing number of expatriate
parents who have lost their jobs and have to return home, and the declining number of
expatriate parents relocating to a country for work;

(ix) renegotiation of the terms of existing projects and/or contractual arrangements; and

(x) adverse effects on the Group’s ability to raise additional capital or obtain further financing
from banks or financial institutions, for example, due to the shortage of available credit.

Any or a combination of the above effects may adversely impact the Group’s business, financial
condition, prospects and results of operations.

As the COVID-19 pandemic is continually evolving, it is difficult to ascertain how long the
pandemic and its effects on the economy will last. There is no assurance that the COVID-19
pandemic will not bring about a prolonged global economic recession or more severe disruptions
to the Group’s business in the event that more stringent COVID-19 related measures are imposed
by governments around the world, or if the COVID-19 pandemic becomes more severe or
protracted. Whilst the Group has taken steps to mitigate the impact of the COVID-19 on its
businesses, there is no assurance that there will not be a further deterioration of the Group’s
business, financial condition, prospects and results of operations if the COVID-19 pandemic
worsens or becomes protracted.

The Group’s future plans may not be commercially successful.
The Group’s future plans, including those that are set out under the section entitled “Chip Eng
Seng Corporation Ltd. — 5. Business and Growth Strategies” of this Information Memorandum,

may not be commercially successful.
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The Group’s ability to successfully pursue new growth opportunities will depend on, amongst other
things, its continued ability to identify and acquire suitable property development projects,
investment properties and hospitality assets on satisfactory terms, secure new project tenders
and/or awards and/or identify technologies and/or work processes which may improve the Group’s
operations and/or its ability to identify suitable collaborations and opportunities. A failure by the
Group to successfully implement its strategy may have a material adverse effect on the Group’s
business, financial condition, prospects and results of operations.

In addition, expansion plans generally involve numerous risks, including but not limited to, the
financial costs of setting up new business units and working capital requirements. Such expansion
plans may be expensive and may divert the attention of the Group’s management and expose its
business to unforeseen liabilities or risks associated with entering new markets or new
businesses.

The Group may also not be successful in integrating its new businesses, products or technologies
and might not achieve the anticipated synergies for revenue growth and cost benefits. If it fails to
achieve a sufficient level of revenue or if its expansion plans result in the incurrence of debt,
contingent liabilities, impairment charges related to goodwill or other intangible assets or any
other unanticipated events or circumstances, its future financial position and performance may be
materially and adversely affected.

If the Group fails to implement its future plans successfully, it may not be able to recover its
investment and the Group’s business, financial condition, prospects and results of operations may
be adversely affected.

Developments in the economic, legal, tax or regulatory environment in the countries in
which the Group operates, or may operate, may have a material and adverse impact on the
Group.

Local business and operational risks in the different countries and cities in which the Group
operates, or may operate, could have a material impact on the financial condition, results of
operations and growth prospects of such businesses. The Group’s operations are geographically
diversified in the Asia-Pacific region. The Group has operations in various countries, such as
Singapore, Australia, Cambodia, Hong Kong SAR, Malaysia, Maldives, the PRC, New Zealand
and Vietnam. The Group is, and may increasingly become, exposed to different and changing
political, social, legal, tax, regulatory and environmental requirements at the local, national or
international level. In addition, new policies or measures by governments, whether fiscal, tax,
regulatory, environmental or other competitive changes, may lead to an increase in additional or
unplanned capital expenditure, which may pose a risk to the overall investment return of the
Group’s businesses and may delay or prevent the commercial operation of a business with
resulting loss of revenue and profit.

With respect to the Group’s business ventures outside of Singapore, political uncertainties or new
government regulations such as restrictions on ownership and scope of business can also result
in a decline in the value of the Group’s investments. For example, in July 2021, regulatory
measures were rolled out in the PRC targeting the tuition industry. In particular, all businesses in
the PRC offering tutoring on core school subjects will have to be registered as non-profit
organisations. Restrictions will also be imposed on foreign investment in curriculum-based
tutoring business. Such measures have impacted the Group’s investment in Guangzhou Yuanda
Information Development Co., Ltd.
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The business and prospects of the Group may be materially and adversely affected by
developments with respect to inflation, interest rates, currency fluctuations, government policies,
price and wage controls, exchange control regulations, industry laws and regulations, taxation,
expropriation, social instability and other political, legal, economic or diplomatic developments in
or affecting the markets in which the Group currently operates or may enter in the future. The
Group has no control over such conditions and developments and any changes in such conditions
and developments may adversely affect the Group’s business, financial condition, results of
operations and prospects.

The legal systems of certain countries in which the Group operates, or may operate, may
still be maturing and the interpretation, application and enforcement of laws and
regulations in such countries may involve uncertainty.

The legal systems of certain countries (for instance, developing countries) in which the Group
operates or may operate, may still be maturing and the interpretation, application and
enforcement of laws and regulations in such countries may involve uncertainty. The laws and
regulations of such countries may be supplemented or otherwise modified by undocumented
practices. Such practices may not have been ruled upon by the courts or enacted by legislative
bodies and they may change without notice. There may also be limited precedents on the
interpretation, implementation or enforcement of the laws and regulations of such countries.
Therefore, some degree of uncertainty exists in relation to the application of existing laws and
regulations. As such countries are still in the process of developing a comprehensive set of laws
and regulations, laws and regulations or the interpretation of the same may be subject to change
on short notice.

In addition, there is no assurance that the Group will be able to recognise or enforce a foreign
arbitral award without a re-examination of the merits of the case in a full proceeding in the courts
of the foreign countries in which the Group operates. Uncertainties in foreign legal court systems
could have a material adverse effect on the Group’s business, financial condition, results of
operations and prospects.

The Group is exposed to fluctuations in the residential and commercial property markets.

The property development and construction industries in the countries which the Group operates
in are cyclical and significantly affected by changes in general and local economic conditions,
including employment levels, availability of financing, interest rates, consumer confidence and
demand for both residential and commercial properties. The process of a development or
construction project begins, and financial and other resources are committed, long before the
project comes into the market, which could occur at a time when the residential and commercial
property markets are depressed. A depressed property market could adversely affect the Group’s
business, financial condition, prospects and results of operations.

As the Group’s construction activities are principally carried out in Singapore, it is especially
vulnerable to any downturn in the local residential and commercial property markets. Accordingly,
there is a risk that dampened general sentiment in the local property market and reduced
construction demand may erode profit margins for any available construction projects due to keen
competition. Further, the Group may be affected by property cooling measures introduced from
time to time by the respective governments of the countries in which the Group operates. For
example, in recent years, the Singapore government has implemented several rounds of such
measures to regulate the movement in property prices in Singapore to promote a more stable and
sustainable property market. In the event that such measures result in lowered demand for
property development and construction activities, the Group’s business, financial condition,
prospects and results of operations may be adversely affected.
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In addition, if the Singapore government postpones or reduces public sector projects that are
available for tender, especially those in the HDB segment, the Group’s revenue may also be
adversely affected. The Group expects the number of tenders to decrease in the coming years due
to the rising trend towards larger scale projects. Further, should the Singapore government reduce
the supply of Build-To-Order HDB flats, the number of public sector projects that are available to
the Group for tender may be further reduced and this may have an adverse impact on the Group’s
business, financial condition, prospects and results of operations.

The Group is subject to revenue and profit volatility.

The Group is vulnerable to revenue volatility which is characteristic of property development and
construction companies. The amount of revenue to be recognised in a financial year is dependent
on the number, value and stage of completion of the projects undertaken by the Group, which in
turn depends on various factors, such as the availability of the Group’s resources, market
sentiment, market competition and general economic conditions.

There is no assurance that the amount of revenue from the sale of property development projects
and the completion of construction projects will remain comparable every year. Should there be
any reasons that cause the Group to undertake fewer or no new property development projects
or construction projects or should there be any delay in the progress of any of the projects in the
Group’s portfolio, its revenue recognised in a particular year may be adversely affected.

Future acquisitions, joint ventures or other arrangements may expose the Group to
increased risks.

The Group expects that it may from time to time, as a matter of business strategy, expand its
business through the formation of joint ventures, strategic alliances, partnerships or other
investment structures. Acquisitions that the Group may make, along with potential joint ventures
and other investments, may also expose the Group to additional business and operating risks and
uncertainties, including:

(i) the inability of the Group to exert control over strategic decisions made by these companies;

(i) time and resources expended to coordinate internal systems, controls, procedures and
policies;

(iii) the potential loss of key employees and customers of the acquired businesses; and
(iv) exposure to unknown liabilities.

The Group may also face the risk that its joint venture partners are unable or unwilling to fulfil their
obligations under the relevant joint venture agreements, including the possibility of the joint
venture partners failing to perform because they do not possess adequate experience or the skill
sets expected of them. The Group’s joint venture partners may also experience financial or other
difficulties, which may affect their ability to carry out their contractual obligations, thus resulting in
additional costs to the Group.

There is no assurance that such acquisitions, joint ventures, strategic alliances and partnerships
will be successful. If the Group is unable to successfully implement the Group’s growth strategy
or address the risks associated with the Group’s acquisitions, joint ventures, strategic alliances
and partnerships, or if the Group encounters unforeseen difficulties, complications or delays
frequently encountered in connection with the integration of acquired businesses and the
expansion of operations, or if the Group fails to achieve acquisition synergies, the Group’s
business, financial performance, financial condition and operating cash flow may be materially
and adversely affected.
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Political uncertainties or new government regulations such as restrictions on ownership can also
result in a decline in the value of the Group’s investments in these joint ventures or a loss in its
ability to influence the management of these companies. There is no assurance that the Group will
not, in the future, encounter such business risks which, if financially material, may have an
adverse effect on the Group’s business, financial condition, prospects and results of operations.

The Group may not be able to obtain financing on terms favourable to the Group or at all.

As at 31 December 2020, the Group had approximately S$1,798 million of total borrowings
comprising short-term borrowings of approximately S$198 million and long-term borrowings of
approximately S$1,600 million. While the Group has unutilised banking facilities and available
funds, there can be no assurance that the Group will be able to refinance its indebtedness, as and
when such indebtedness becomes due, on commercially reasonable terms or at all. Additionally,
the Group’s level of indebtedness means that a material portion of its expected cash flows may
be set aside for the payment of interest on its other indebtedness, thereby reducing the funds
available to the Group for use in its general business operations or to make payments on the
Securities. The Group’s level of indebtedness, coupled with the current global economic climate,
and its obligations with respect to the financial covenants in its loan facilities, may also result in
accelerated demands for payment or calls by lenders on the occurrence of events of default. This
may restrict the Group’s ability to obtain additional financing for capital expenditure, acquisitions
or general corporate purposes and may cause it to be particularly vulnerable in the current volatile
economic environment or any future general economic downturn. In addition, in the event that the
Group is required to restructure its borrowings or provide funding to any of its subsidiaries or
associated companies to, amongst other things, optimise the capital management structure within
the Group, it may have to incur additional indebtedness or raise further capital through the
issuance of new securities.

There can be no assurance that the Group will be able to obtain additional financing for its needs,
either on a short-term or a long-term basis, on terms favourable to the Group or at all. The factors
that could affect the Group’s ability to procure financing include the cyclicality of its business and
market disruption risks which could adversely affect the liquidity, interest rates and the availability
of funding sources. In addition, further consolidation in the banking industry in Singapore and/or
elsewhere may also reduce the availability of credit as the merged banks seek to reduce their
combined exposure to any one company or sector. Failure to obtain additional financing may
result in the Group forgoing expansion opportunities and this could affect the Group’s business
materially and adversely.

Additional debt financing may include conditions that would restrict the Group’s freedom to
operate its business, such as conditions that:

(i) impose restrictions on acquisitions of new businesses;

(if) require the Group to set aside a portion of cash flow from business operations towards
repayment of the Group’s debt, thereby reducing the availability of the Group’s cash flow to
fund capital expenditure, working capital and other general corporate purposes; and/or

(iii) limit the Group’s flexibility in planning for, or reacting to, changes in the Group’s business and
industry.

Furthermore, if prevailing interest rates or other factors at the time of refinancing result in higher
interest rates upon refinancing, the interest expense relating to such refinanced indebtedness
would increase, which would adversely affect the Group’s cash flow. An increase in interest rates,
especially for a prolonged period, could have a material and adverse effect on the Group’s
business and financial performance.
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The Group may be affected by uninsured loss to its properties.

Certain liabilities in respect of the Group’s properties may not be insured, such as liabilities arising
from acts of terrorism, war or other civil disorder. These are generally considered uninsurable or
the cost of insurance may be prohibitive when compared to the risk. The Group’s properties may
also suffer physical damage caused by fire or natural disaster or other causes. There may
therefore be circumstances in which the Group will not be covered or sufficiently covered or
compensated for losses, damages or liabilities arising in relation to its properties, thereby
adversely affecting its profitability and financial performance. Should an uninsured loss or a loss
in excess of its insured limits occur, the Group could suffer a loss in capital invested in the affected
property as well as anticipated future revenue from that property. The Group would also remain
liable for any debt or other financial obligations related to that property. No assurance can be
given that material losses in excess of insurance proceeds will not occur in the future or that
adequate insurance coverage will be available in the future on commercially reasonable terms or
at commercially reasonable rates. Such factors may adversely affect the Group’s business,
financial condition, prospects and results of operations.

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

From time to time, the Group may be involved in disputes with various parties such as contractors,
sub-contractors, consultants, suppliers, construction companies, purchasers, customers, vendors
and other partners involved in, amongst other things, the development, operation, purchase and
sale of its properties and/or assets. These disputes may lead to legal and other proceedings, and
may cause the Group to suffer additional costs and delays in, amongst other things, the
construction or completion of its properties or the commencement of its business operations. 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 may result in financial losses and delay the construction or completion
of its projects or disruption to its business operations. There can be no assurance that these
disputes will be settled on favourable or reasonable terms, or at all. In the event such disputes are
not settled on favourable or reasonable terms, or at all, the Group’s business, financial condition,
prospects and results of operations may be adversely affected.

The Group’s performance may be affected by its ability to attract and retain high quality
personnel.

The Group’s future performance depends largely on its ability to attract, train, retain and motivate
high quality personnel, especially for its management and technical teams. The loss of key
employees (without suitable and timely replacements) or the inability to attract high quality
personnel may have a material adverse effect on the Group’s business, financial condition,
prospects and results of operations.

The Group is exposed to foreign exchange risks.

The Group is exposed to foreign exchange risks due to fluctuations in foreign exchange rates. A
substantial portion of the Group’s investments outside of Singapore is, and will continue to be,
denominated in foreign currencies and the respective local currencies of countries where the
Group operates, while its reporting currency is in Singapore Dollars. This being the case, many
of the Group’s activities and income, costs and operating cash flows are exposed to foreign
exchange risks arising from various currency exposures, primarily with respect to the Australian
Dollar, New Zealand Dollar, Hong Kong Dollar and Chinese Yuan and the respective local
currencies of countries where the Group operates, when the assets and liabilities are translated
into Singapore Dollars for financial reporting purposes. Consequently, portions of the Group’s
costs and margins are affected by fluctuations in the exchange rates between these currencies.
As far as possible, the Group adopts a natural hedge by funding its operations and investments
in the same local currency to mitigate its exposure to exchange rate fluctuations. However, there
can be no assurance that the Group will not be exposed to future exchange rate fluctuations in the
relevant countries when capital and profits are repatriated back to Singapore.
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The Group’s financial statements are subject to changes in accounting standards.

The Singapore Accounting Standards Council may issue new and revised accounting standards
and pronouncements from time to time. Applying such standards and pronouncements to the
Group’s financial statements may result in a change in the presentation and measurement of
financial information, and thus may result in a change in the way the Group records its revenues,
expenses, assets, liabilities or reserves.

The Group cannot predict the impact of changes in accounting standards and pronouncements.
Such changes could adversely affect the Group’s reported financial results and positions and
adversely affect the comparability of the Group’s future financial statements with those relating to
prior periods.

The Group could incur significant costs relating to environmental matters.

The Group may be subject to various environmental laws and regulations in countries where it
operates that may require a current or previous owner of a real estate property to investigate and
clean up hazardous or toxic substances at such property. Such laws often impose liability without
regard as to whether the owner or operator of such property knew of, or was responsible for, the
presence of such substances. The cost of investigation, remediation or removal of such
substances may be substantial.

Environmental laws may also impose compliance obligations on owners and operators of
properties with respect to the management of hazardous materials and other regulated
substances. Failure to comply with these laws can result in penalties or other sanctions.

Additionally, existing environmental reports with respect to the Group’s properties may not reveal
(i) all environmental liabilities, (ii) whether prior owners or operators of the properties have created
any material environmental condition not known to the Group, or (iii) whether a material
environmental condition exists in any one or more of the properties. There also exists the risk that
material environmental conditions, liabilities or compliance concerns may have arisen after the
review was completed or may arise in the future. Finally, future laws, ordinances or regulations
and future interpretations of existing laws, ordinances or regulations may impose additional
material environmental liability. The Group may be subject to liabilities or penalties relating to
environmental matters which could adversely affect the Group’s business, financial condition,
prospects and results of operations.

The Group’s operations may be subject to disruptions caused by uncontrollable and
unforeseen events and influences, such as terrorist attacks, other acts of violence or war
and adverse political developments.

The Group may face severe disruption in operations from events or circumstances not within its
control which, sustained over time, may negatively impact the Group’s financial condition and
performance. Examples of these events or circumstances include conflicts, wars, terrorism,
political unrest and other social disruptions, adverse weather and natural disasters (including
floods and earthquakes), increased costs and unexpected delays from the engagement of
third-party contractors and service providers, accidents or fires which may result in injuries, and
damages to critical equipment, power supply or infrastructure. Any of these events or conditions
could materially and adversely affect the Group’s business, financial condition, financial
performance, results of operations and prospects.
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The Group’s controlling shareholders may have interests in entities with similar
businesses to the Group, which may result in potential conflicts of interest with the Group.

The Group’s controlling shareholders, Chen Huaidan @ Celine Tang and Tang Yigang @ Gordon
Tang, may have investments or interests in entities engaged in businesses similar to the Group’s
and which compete with, or are likely to compete with, the Group. In addition, the Group may also
enter into joint ventures with such entities. For example, the Group recently entered into a joint
venture with SingHaiyi Group Ltd and Chuan Investments Pte. Ltd. to acquire and redevelop the
property in Singapore known as Maxwell House. Completion of the acquisition took place on 10
November 2021. The controlling shareholders of the Group are also the controlling shareholders
of SingHaiyi Group Ltd. SingHaiyi Group Ltd, together with its subsidiaries, has businesses in the
real estate sector which are similar to those of the Group. In such situations, it is possible that the
interests of the Group’s controlling shareholders may not be aligned with those of the Group or
that the Group’s controlling shareholders may take actions that favour the interest of such other
entities over the Group’s interests. While the Group has put measures in place to mitigate such
conflicts of interests, there is no assurance that the Group’s interests will not be subordinated to
the interests of its controlling shareholders.

Risks relating to the Group’s property development and property investment businesses

The Group is subject to government regulation in the countries in which it operates.

The property development industry in the countries in which the Group operates is generally
subject to significant government regulations, which may result in a reduction in the Group’s
income or an increase in the Group’s costs. In addition, regulatory approvals may be required for,
amongst other things, land and title acquisition, development planning and design, construction
and mortgage financing and refinancing. Such approvals may stipulate, amongst other things,
maximum periods for the commencement of development of the land. Some of these countries
may also restrict the level, percentage and manner of foreign ownership and investment in real
estate or may impose additional costs on foreigners seeking to invest in or own properties. Such
regulations are at times ambiguous and the interpretation and application of these regulations can
be inconsistent, which can affect demand for the Group’s properties and may potentially be
detrimental to the Group. If the Group fails to obtain the relevant approvals or comply with
applicable laws and regulations, it may, amongst other things, be subject to penalties, have its
licences or approvals revoked, or lose its right to own, develop or manage its properties and its
businesses, any or all of which could have a material and adverse impact on its business, financial
condition, prospects and results of operations. Governments of the countries in which the Group
operates may also seek to promote a stable and sustainable property market by monitoring the
property market and adopting measures as and when they deem necessary. These governments
may introduce new policies or amend or abolish existing policies at any time and these policies
may have retroactive effect. These changes may have a material and adverse impact on the
overall performance of the property markets in which the Group operates and thus affect the
Group’s business, financial condition, prospects and results of operations.

In addition, in the countries in which the Group operates, in order to develop and complete a
property development, a property developer must obtain various permits, licences, certificates
and other approvals from the relevant administrative authorities at various stages of the property
development process, including land use rights certificates, planning permits, pre-sale permits
and certificates or confirmation of completion and acceptance. Each approval is dependent on the
satisfaction of certain conditions. Problems may be encountered in obtaining such government
approvals or in fulfilling the conditions required for obtaining the approvals, especially as new
laws, regulations or policies may come into effect from time to time with respect to the property
development industry in general or the particular processes for the granting of approvals. If the
Group fails to obtain the relevant approvals or fulfil the conditions of those approvals for its
property developments, these developments may not proceed as scheduled, and the Group’s
business, financial condition, prospects and results of operations may be adversely affected.
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The Group’s property development business may face increasing competition.

The Group’s property development business faces competition from both international and local
property developers with respect to factors such as location, facilities and supporting
infrastructure, services and pricing. Intensified competition between property developers may
result in increased costs for land acquisition, oversupply of properties and a slowdown in the
approval process for new property developments by the relevant government authorities, all of
which may adversely affect the Group’s property development business. There can be no
assurance that the Group’s strategies will be effective or that it will be able to compete
successfully in the future against its existing or potential competitors or that increased competition
with respect to its activities will not have a material adverse effect on the Group’s business,
financial condition, prospects and results of operations.

The Group’s property development business faces competition from other property developers
who may have greater financial resources than the Group. This competition may limit the Group’s
opportunity to invest in projects that could add value or have a higher rate of return.

The Group’s property development business may be significantly affected by interest rate
fluctuations.

An increase in interest rates in Singapore and/or any of the countries in which the Group operates
may negatively impact its property development business. Higher interest rates generally make it
harder for consumers to secure financing, which can lead to a decrease in the demand for
residential and commercial properties. Any downturn in the economy or consumer confidence
could negatively impact the demand for all types of property that the Group has under
development and negatively affect the Group’s business, financial condition, prospects and
results of operations.

Furthermore, as at 31 December 2020, S$1,639.48 million of the Group’s consolidated borrowings
(representing 91.20 per cent. of the Group’s consolidated borrowings) bear floating interest rates.
Consequently, the interest cost to be borne by the Group for its floating interest rate borrowings
will be subject to fluctuations in interest rates. In addition, the Group may be subject to market
disruption clauses contained in its loan agreements with banks. Such clauses generally state that
to the extent that the banks may face difficulties in raising funds in the interbank market or are
paying materially more for interbank deposits than the displayed screen rates, they may pass on
the higher costs of funds to the borrower despite the margins agreed.

The Group may enter into some hedging transactions to partially mitigate the risk of interest rate
fluctuations. However, there can be no assurance that its exposure to interest rate fluctuations will
be adequately covered. As a result, the Group’s business, financial condition, prospects and
results of operations could be adversely affected by interest rate fluctuations.

The Group’s property development projects are subject to uncertainties.

The Group’s performance is dependent on its ability to obtain land plots, identify property
development projects with good potential returns and successfully selling and completing such
projects within a scheduled time frame to realise such returns. Such ability is based on the
Group’s understanding of the operational environment and/or anticipation of the market
conditions. The Group’s property development projects may be adversely affected by a number of
factors, including but not limited to the international, regional and local economic climate, local
real estate conditions, perceptions of property buyers, businesses, retailers or shoppers in terms
of the location and attractiveness of the property development, competition from other available
properties, changes in market rates for comparable sales and increased business and operating
costs. In particular, the Group’s development activities are subject to the risk of delays in obtaining
required approvals, the availability of raw materials, changes in interest rates, increases in
construction costs and land costs, natural disasters and reliance on third-party contractors. As a
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result of these and other factors described herein, no assurance can be given as to whether or
when existing and planned projects will be successfully completed. Accordingly, there is no
assurance that the Group will be successful in obtaining suitable land plots, identifying profitable
property development projects, selling and completing such projects under the best possible
market conditions as planned. There is also no assurance that a project, which may be assessed
to be profitable at the initial phases, will not turn out to be a loss-making asset or investment of
the Group due to changes in circumstances which are not within the Group’s control. Should the
Group fail to obtain suitable land plots, identify profitable property development projects and
tender for launch and complete them profitably or within a reasonable time, this may have an
adverse effect on its business, financial condition, prospects and results of operations.

The Group faces risks before realising any benefits, if at all, from property development
projects.

Property development typically requires substantial capital outlay during the land acquisition and
construction phases and may take one or more years before positive cash flows may be generated
through the pre-sale or sale of a completed property development. Depending on the size of the
development, the time span for completing a property development usually lasts for more than a
year.

Consequently, changes in the business environment during the length of the project may affect the
revenue and cost of the development, which in turn have a direct impact on the profitability of the
project. Factors that may affect the profitability of a project include high financing costs, the failure
to complete construction according to original specifications, schedule or budget and poor sales.
The sales and value of a development project may be adversely affected by a number of factors,
including but not limited to the international, regional and local economic climate, local real estate
conditions, perceptions of property buyers in terms of the convenience and attractiveness of the
projects, competition from other available properties and changes in market rates for comparable
sales. If any of the property development risks described above materialises, the Group’s returns
on investments may be lower than originally expected and its business, financial condition and
results of operations may be adversely affected.

The Group is subject to risks in relation to its pre-sold properties.
Failure or delay in completion or delivery

In the event the Group pre-sells any properties prior to completion of construction, it may be liable
for potential losses that purchasers of such pre-sold properties may suffer if there is a failure or
delay in the delivery of such pre-sold properties. Failure to complete a property development on
time may be attributed to factors such as delays in obtaining requisite licences, permits or
approvals from government agencies or authorities, shortages of labour, outbreak of infectious
diseases, adverse weather conditions, natural disasters, labour disputes, disputes with
contractors, accidents and changes in government priorities and policies.

If the delay in delivery extends beyond the contractually specified period, purchasers may also be
entitled to terminate the pre-sale agreements and claim refunds of monies paid, damages and
compensation for late delivery. There can be no assurance that the Group will not experience
failure or significant delays in completion or delivery.

Payment default by purchasers
There may be circumstances, particularly where there is an economic downtown or where more
stringent lending restrictions are imposed, in which purchasers of the Group’s properties under

deferred payment schemes or otherwise may find it increasingly difficult to secure financing to
fund their purchases and could default on their obligations to pay for their units. The Group has
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granted, and may from time to time grant, purchasers of its properties (including purchasers of a
substantial number of units in a development) an extension of time to pay for their units. However,
there can be no assurance that any such extension or other accommodation granted by the Group
to purchasers in respect of their obligations to pay for their units will subsequently result in a
purchaser being able to pay for their units. In the event a purchaser defaults, and the total amount
in default is substantial, this could adversely affect the Group’s business, financial condition,
prospects and results of operations.

The Group may be adversely affected by unsold properties.

In the event that the Group is unable to sell a significant proportion of its properties, its financial
performance may be materially and adversely affected. Furthermore, the unsold properties that
the Group continues to hold for sale post-completion may be relatively illiquid, and this could limit
its ability to realise cash from unsold units on short notice. In such an event, the cash flow and
financial performance of the Group may be adversely affected. Unsold properties in Singapore
may also incur penalties if they are not sold within certain prescribed time limits.

The Group’s rental rates for its investment properties will depend on market conditions.

Rental rates have experienced significant volatility in recent years due to global and regional
economic instability and other factors beyond the Group’s control. If rental rates decline as a result
of an increase in the availability of office buildings or a decrease in the demand for office spaces
(such as during the COVID-19 pandemic which saw a widespread adoption of work-from-home
arrangements), or due to changes in economic conditions, the Group may be unable to lease its
investment properties on commercially viable terms or at all. If the Group enters into leases when
market conditions are not favourable, the Group’s financial performance and results of operations
may be materially and adversely affected.

The Group’s future cash flow may be affected by the Group’s exposure to key tenants.

Part of the Group’s industrial and commercial properties are leased. The Group’s ability to lease
vacant units and the value of such units in the Group’s industrial and commercial properties could
be adversely affected by the loss of a key tenant or in the event such key tenant files for
bankruptcy or insolvency or experiences a downturn in its business. In addition, the Group may
face difficulties in finding suitable replacement tenants for space vacated by key tenants in a
timely manner, if at all, and if found, the lease terms with such replacement tenants may be less
favourable to the Group. Under certain market conditions, key tenants may receive more
favourable terms, for example, lower rental rates or other incentives. Accordingly, the Group’s
ability to optimise its revenue and cash flow for such industrial and commercial space that has
been leased to such key tenants could be adversely affected. Any of these events could materially
and adversely affect the Group’s business, financial condition and results of operations.

Failure to find replacement tenants may affect the Group’s performance.

In the event that the Group does not find replacement tenants or the terms of replacement
tenancies are less favourable to the Group than current leases, the Group faces the risk that
vacancies following non-renewal of leases may lead to reduced occupancy levels or that the terms
of replacement tenancies could be less favourable than current leases, which may in turn reduce
the Group’s revenue. If the leases are not renewed or are renewed on terms less favourable to the
Group, this could affect the Group’s business, financial condition and results of operations for that
year. In addition, if a large number of leases expire at the same time, the Group’s existing or
prospective tenants have more leverage in negotiating a lower rental price, which might adversely
impact the Group’s revenue and business.
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Risks relating to the Group’s construction business

The Group is subject to government legislation, regulations and policies which affect the
construction industry in the countries in which the Group operates and requires various
licences and permits for its operations.

The Group is subject to government legislation, regulations and policies which affect the
construction industry in the countries in which the Group operates, including those governing,
amongst other things:

(i) employment of workers (including foreign workers) in the countries in which the Group
operates, such as overtime limits and the MYE allocation system in Singapore;

(i) the conditions of the work permits of foreign workers;

(iii) licensing of contractors;

(iv) approval and execution of plans of construction works;

(v) workplace safety and health; and

(vi) environmental matters such as public health and noise pollution,

the contravention of which may subject the Group, its employees and/or its directors to statutory
penalties, such as fines imposed by the relevant authorities (which may be significant) or
modification, suspension or discontinuance of the Group’s operations. Hence, any conviction for
such contravention may have a material adverse effect on the Group’s business, financial
condition, prospects and results of operations.

The Group has implemented systems and procedures to comply with such legislation, regulations
and policies. However, prior to or notwithstanding the implementation of such systems and
procedures, there may have been instances of non-compliance which have since been rectified
through the implementation of certain systems and procedures. There is no assurance that the
Group, its employees and/or its directors will not be subject to investigations in the future by the
relevant authorities in respect of these past instances of non-compliance which have since been
rectified, and if found guilty, held liable to statutory penalties such as fines (which may be
significant).

The Group also requires various licences and permits for its operations. For example, in
Singapore, under the Building Control Act, Chapter 29 of Singapore, no person shall commence
or carry out, or permit or authorise the commencement or carrying out of, any building works
unless the plans of the building works have been approved by the Commissioner of Building
Control and in the case of structural works, there is in force a permit granted by the Commissioner
of Building Control to carry out the structural works. In the event that such approvals or permits
are not obtained, the Group will not be able to undertake the relevant projects, and its business,
financial condition, prospects and results of operations may be adversely affected.

The Group’s licences and permits may also be granted for fixed periods of time. These will need
to be renewed from time to time. There is no assurance that upon expiration of such licences and
permits, the Group will be able to successfully renew them in a timely manner or at all, or that the
renewal of such licences and permits will not be attached with conditions which the Group may
find difficult to comply with, or that if the relevant authorities enact new laws and regulations, the
Group will be able to successfully meet their requirements. Failure by the Group to obtain, renew
or maintain the required licences and permits, or the cancellation, suspension or revocation of any
of its licences and permits may result in the interruption of its operations and have a material
adverse effect on its business.
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Government legislation, regulations and policies affecting the construction industry in the
countries in which the Group operates are also subject to amendments from time to time. Any such
changes could adversely affect the Group’s business operations and/or have a negative effect on
the demand for its construction services. The compliance with such changes may also increase
the Group’s costs and any significant increase in compliance costs arising from such changes may
adversely affect its financial performance. There is no assurance that any changes in government
legislation, regulations and policies will not have an adverse effect on the Group’s business,
financial condition, prospects and results of operations.

Cost overruns could adversely affect the Group’s profitability.

In preparation for its projects, the Group carries out internal costing and budgetary estimates,
which are based on quotations from its suppliers and sub-contractors, and its own estimation of
costs. However, unforeseen circumstances such as adverse soil conditions, unfavourable weather
conditions, unanticipated construction constraints at the worksite arising during the course of
construction, fluctuations in the cost of labour, raw materials, equipment and subcontracted
services, unanticipated variations in labour and equipment productivity over the term of a contract
and corrective works for poor workmanship or, more recently, compliance with safe distancing
measures and the maintenance of work sites due to COVID-19 regulations may result in project
delays and may lead to additional costs not previously factored into the Group’s contract value.
In addition, some of the Group’s contracts do not allow for adjustments to the contract value
consequent upon a rise in the cost of, amongst others, labour, raw materials, equipment and
subcontracted services. Under such circumstances, the cost overruns would have to be absorbed
by the Group. In such an event, the Group’s business, financial condition, prospects and results
of operations may be adversely affected.

In particular, raw materials are a key component of cost of sales. Commodity prices are volatile,
cyclical, market-driven and are largely determined by changes in the supply and demand of
industrial commodities and raw materials that are caused by market fluctuations outside the
Group’s control. As such, there is no certainty that the Group will be able to purchase the raw
materials necessary for its business at commercially reasonable prices. In addition, if there is any
supply crisis for the necessary raw materials, this may result in delays in the completion of
construction of the Group’s projects or in the Group having to acquire whatever supply is available
at higher prices. Accordingly, the Group’s profit margin may be reduced or eroded, which may in
turn affect the profitability of the Group’s operations if the Group is not able to pass on the cost
overruns to its customers, contractors or sub-contractors, find alternative cheaper sources on a
timely basis or obtain extensions for the completion of its construction projects. Furthermore,
delay in project completion beyond the scheduled dates may expose the Group to liquidated
damages payable to the owners of the project.

In addition, the Group’s projects require heavy use of construction equipment and machinery.
Where the Group’s own equipment is not sufficient to handle its projects and/or new equipment is
required for its projects, it may acquire or lease additional equipment from suppliers. In the event
of unforeseen delays, to ensure that the project schedule can be met, the Group may rent
additional equipment and machinery, thereby driving up its project costs. In the event that the
Group is unable to continue to acquire or lease construction equipment and machinery at prices
or rental rates that are within its projected budget, its business, financial condition, prospects and
results of operations may be adversely affected.

The Group is reliant on foreign labour.
The construction industry is highly labour-intensive. As at the Latest Practicable Date,

approximately 46 per cent. of the Group’s total labour force employed with its construction
business are foreign workers mainly from India and Bangladesh.
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Changes in the labour policies of the countries in which the Group operates and/or those of the
foreign workers’ countries of origin may affect the supply and/or cost of foreign labour and cause
disruption to the Group’s operations, delays in the completion of projects and/or increase in
project costs. For instance, the availability of the foreign workers to the construction industry in
Singapore is regulated by MOM through policy instruments such as the imposition of levies and
quotas based on the MYE allocation system in Singapore. The Group is susceptible to any
increases in such levies and any sudden withdrawal in the supply of foreign workers which may
negatively impact the Group’s business, financial condition, prospects and results of operations.

An increase in levies may increase the Group’s payroll costs, which may negatively affect its
profitability. Similarly, an increase in levies may increase the payroll costs of the Group’s suppliers
and sub-contractors and this may affect their ability to supply the products or carry out the works
for which they were contracted, thus delaying the completion of, or causing the failure to reach
completion of, the Group’s construction projects, resulting in additional costs for the Group or
exposing the Group to the risk of liquidated damages.

Restrictions on the supply of foreign labour may result in the Group having to explore alternative
and more costly sources of labour for its projects. For example, in a bid to curb the spread of
COVID-19, the Singapore government has imposed tighter border controls leading to a shortage
of supply of foreign labour in Singapore. In such event, the Group’s payroll costs may increase and
its business, financial condition, prospects and results of operations may be materially and
adversely affected. Similarly, in the event that the foreign worker entitlement of the Group’s
suppliers and sub-contractors are reduced, an inability to seek alternative sources of labour at the
same or lower cost may affect their ability to supply the products or carry out the works for which
they were contracted, thus delaying the completion of, or causing the failure to reach completion
of, the Group’s construction projects, resulting in additional costs for the Group or exposing the
Group to the risk of liquidated damages.

The Group is required to maintain its BCA gradings for its business in Singapore.

Although business entities which are not registered with the BCA are not precluded from
conducting business as contractors or suppliers outside the public sector, registration in the
Contractors Registration System maintained by the BCA is a pre-requisite to tendering for projects
in the Singapore public sector. CES Contractors and CESE are currently registered with the BCA
under the A1 classification for general building. This is the highest classification tier awarded by
the BCA that permits a contractor to tender for public sector projects of unlimited contract value.
Similarly, both CES Contractors and CESP currently hold the L6 classification from the BCA,
permitting them to bid for public sector precast concrete production contracts of unlimited value.
Separately, CES Contractors and CESE are registered with BCA under the A2 classification and
the B2 classification for civil engineering respectively. The A2 classification allows CES
Contractors to tender for public sector projects with a contract value of up to S$95 million while
the B2 classification allows CESE to tender for public sector projects with a contract value of up
to S$15 million. CES_SDC is currently registered with the BCA as an A1 general building (CWO01)
and civil engineering (CW02) contracting firm and is qualified to tender for public sector contracts
with unlimited tender sums. The Group’s recently acquired company, CES_Salcon is registered
with the BCA under the L6 classification for mechanical engineering (ME11) and is qualified to
tender for public sector contracts with unlimited tender sums. To maintain the Group’s existing
BCA gradings, the Group is required to comply with certain prescribed requirements.

In the event that the Group does not maintain any of its gradings because it fails to comply with
any of the requirements laid out by the BCA in respect thereof, such BCA grading may be
downgraded. This may in turn reduce the Group’s tendering capacity in the public sector. In
addition, as private sector projects may sometimes also adopt the same minimum grading
requirements for their tenders, any downgrade in any of the Group’s BCA gradings could also
affect its tendering capacity in the private sector. In such event, the Group’s market reputation,
business, financial condition, prospects and results of operations may be adversely affected.
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The ability of the Group to secure new projects may depend on the Group being able to
secure performance bond guarantees and other bank facilities.

In line with the industry practice, certain construction projects in which the Group acts as the main
contractor require a performance bond to be furnished by a bank or an acceptable financial
institution to guarantee the Group’s contractual performance in the project. Generally, the
performance bond for each of such projects covers up to approximately five per cent. of the
contract value of the project. In the event that the Group defaults in its contractual obligations, the
project owner is entitled to call on the bond with the bank or financial institution and the Group’s
liquidity and financial position may be adversely affected.

CES has provided corporate guarantees to secure performance bonds from banks or other
financial institutions in respect of the Group’s ongoing projects. There is no assurance that the
Group can continue to secure performance bonds for its new projects in the future or that the
performance bonds may be secured on terms that are acceptable to it or on terms as favourable
as those previously obtained. If the Group is unable to secure performance bond guarantees from
its banks or acceptable financial institutions, it may be unable to secure new projects, and this
could have a material adverse effect on its business, financial condition, prospects and results of
operations.

The Group’s business is vulnerable to keen competition and its performance will depend on
its ability to compete effectively against its competitors and adapt to changing market
conditions and trends.

The Group may have to submit competitive bid prices in order to secure tenders in the face of keen
competition. If the Group has to lower bid prices to compete effectively and yet face high operating
costs from providing competitive and high standards of service quality, this may have an adverse
impact on its profit margins.

There is no assurance that the Group will be able to compete effectively with its existing and future
competitors and adapt quickly to changing market conditions and trends. Any failure by the Group
to remain competitive may adversely affect its business, financial condition, prospects and results
of operations.

The Group'’s financial performance is dependent on its successful bidding for new projects
and the non-cancellation of secured projects.

As most of the Group’s projects are undertaken on a non-recurring basis, it is critical that the
Group is able to continuously and consistently secure new projects of similar value and volume.
There is no assurance that the Group will be able to do so. In the event that it is not able to
continually and consistently secure new projects of similar or higher value and on terms and
conditions that are favourable to it, this may have an adverse impact on its business, financial
condition, prospects and results of operations. In addition, the scope of work in a project, which
is dependent on its scale and complexity, may affect the profit margin of the project. In the event
that the Group has to subcontract a material portion of the project work to a third-party
sub-contractor, its profit margins from such projects may be reduced.

Cancellation or delay in the commencement of secured projects due to factors such as changes
in the businesses of the Group’s customers, poor market conditions and lack of funds on the part
of the project owners may adversely affect the Group. In addition, there may be a lapse of time
between the completion of the Group’s projects and the commencement of its subsequent
projects. Any cancellation or delay of projects could lead to idle or excess capacity, and in the
event that the Group is unable to secure replacement projects on a timely basis, this may
adversely affect its business, financial condition, prospects and results of operations.
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The Group is liable for defects or failure in the architectural, structural and mechanical and
electrical (“M&E”’) design for the “Design and Build” projects that it undertakes as the main
contractor.

For “Design and Build” projects, a single contract is awarded by the developer to the main
contractor who is responsible for the architectural, structural and M&E design and construction
works of the entire project. External consultants, such as architects and engineers, are always
engaged to work on such projects and they will be liable for any defect or failure in the
architectural, structural and M&E design of the building arising from their default, as the case may
be. However, in the event that such defaults are not sufficiently covered by the professional
indemnity insurance taken up by the respective consultants, the Group may be liable to the
developer for the residual amount of such defaults. Where sub-contractors are engaged to work
on such projects, such sub-contractors will be liable for any defect arising from their default. In the
event of any loss or damage which arises from the default of the sub-contractors engaged by the
Group, the Group, being the main contractor, will nevertheless be liable for its sub-contractors’
default.

If a developer were to succeed in obtaining a court judgment or an arbitration award against the
Group for claims on the grounds of design defect or failure, such claims may have a material
adverse effect on the Group’s business, financial condition, prospects and results of operations.

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

The nature of the Group’s construction business is that work is often performed before payment
is made, even when progress payments are provided for. For the Group’s construction business,
there is generally a time lag between expenditure incurred and actual payment by customers. This
gives rise to credit risk as the financial position of its customers or counterparties may deteriorate
over time, and there may be financial losses to the Group should there be significant default in
payment by customers. From time to time, the Group may also encounter customers or
counterparties who may have cash flow problems and are unable to pay the Group on time or at
all. 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 of payments
ineffective.

The Group’s financial performance may be adversely affected in the event of any disputes
with its customers or sub-contractors.

Disputes may arise between the Group and its customers for various reasons, such as differences
in the assessment of acceptable quality standards of workmanship and materials used,
disagreements over the value of work done and disputes over contract specifications.
Consequently, it is an industry practice for customers to withhold an agreed percentage of the
contract sum, typically five per cent., as retention monies to defray the costs of instituting any work
of repair, reconstruction or rectification of any imperfection or other faults or defects which may
surface or be identified only during the defects liability period of typically 12 to 24 months after the
official hand-over of a construction project. The Group may therefore encounter difficulties in
collecting the full sum or any part of the retention monies due and may run the risk of incurring
additional costs to make good the repair, rectification or reconstruction works under dispute, which
may cause its profit margin to be eroded or losses to be incurred for the construction project. In
such event, the Group’s business, financial condition, prospects and results of operations may be
adversely affected.
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Disputes may also arise from disagreements over the cost of variation orders requested by the
Group’s customers. This is because, in accordance with industry practice, the variation orders are
normally carried out before the additional charges are agreed upon in order for the construction
project to be completed on schedule. However, as the cost of variation orders is not determined
beforehand, their basis of valuation may become a source of dispute after the construction project
has been completed. In such an event, the Group could be required to bear the costs of rejected
variation orders or lower agreed variation costs, thereby adversely affecting its business, financial
condition, prospects and results of operations.

In the course of the Group’s construction business, disputes may also arise between the Group
and its sub-contractors for various reasons including defective works, delays in the completion of
a project and disputes over contract specifications and the final amount payable for work done on
a project. It is not uncommon for claims to be made against the Group from time to time by its
sub-contractors and customers arising from such disputes in connection with its construction
business. In the event that any such claims are successfully made against the Group, its results
of operations and financial performance may be materially and adversely affected. Any legal
proceedings relating to such claims may also have an adverse effect on the Group’s market
reputation.

The Group may be affected by accidents and/or violations of workplace safety and health
regulatory requirements, and/or violations of environmental regulatory requirements at its
worksites.

Accidents or mishaps may occur at the worksites for the Group’s projects. As such, the Group is
subject to personal injury claims by workers who are involved in accidents at the Group’s
worksites during the course of their work from time to time.

Such accidents or mishaps may severely disrupt the Group’s operations and lead to a delay in the
completion of a project, and in the event of such delay, the Group may be liable to pay liquidated
damages under the construction contract with its customers. In addition, the Group may incur
fines and penalties imposed by the relevant government authorities, including by MOM in relation
to any breaches of workplace safety and health regulations on worksites in Singapore. Such
accidents or mishaps may also subject the Group to claims from workers or other persons involved
in such accidents or mishaps for damages suffered by them, and there may be significant claims
which are not covered by the Group’s insurance policies. There may also be significant damage
to the Group’s premises, machinery or equipment as a result of such accidents or mishaps. These
may have a significant adverse effect on the Group’s business, financial condition, prospects and
results of operations.

Furthermore, in Singapore, MOM has implemented a demerit points system for the construction
sector. All main contractors and sub-contractors in the construction sector will be issued with
demerit points for breaches under the Workplace Safety and Health Act, Chapter 354A of
Singapore, and relevant subsidiary legislation. The number of demerit points awarded depends on
the severity of the infringement. An accumulation of a minimum of 25 demerit points would
immediately trigger debarment of the contractor and applications from the contractor for all types
of work passes for foreign employees will be rejected by MOM. The accumulation of more demerit
points will result in longer periods of debarment. Each demerit point is valid for 18 months.

The Group’s worksites may also be subject to penalties including stop-work orders, fines or

prosecution in the event that it is found to be in violation of prevailing COVID-19 safe management
measures.
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In addition, violation of environmental regulatory requirements may occur at the Group’s
worksites. The Group may incur fines and penalties imposed by the relevant government
authorities, including the National Environment Agency in relation to any breaches of
environmental regulations on worksites in Singapore. In such an event, the Group’s business,
financial condition, prospects and results of operations may be materially and adversely affected.
In the event that the Group is issued stop-work orders, this may severely disrupt its operations and
lead to a delay in the completion of a project. These circumstances may generate negative
publicity and adversely affect the Group’s market reputation, and may also have a material
adverse impact on its business, financial condition, prospects and results of operations.

The Group’s business is dependent on the services of its suppliers and sub-contractors.

The Group purchases its raw materials and/or acquires or leases equipment from its suppliers for
its construction projects. The Group also engages sub-contractors to provide various services for
its construction projects, including piling and foundation works, structural works, architectural
works, M&E installation, utilities installation, interior decoration and any other specialist work.
These suppliers and sub-contractors are selected based on, amongst other things, the Group’s
past working experience with them, their competitiveness in terms of their pricing and their past
performance. The Group cannot be assured that the products and services rendered by suppliers
and sub-contractors will be satisfactory to it or that they will meet the quality requirements or the
project requirements. In the event of any loss or damage which arises from the default of the
suppliers or sub-contractors engaged by the Group, the Group, being the main contractor,
will nevertheless be liable for its suppliers’ or sub-contractors’ default if it is not able to pass on
such loss or damage to its suppliers or sub-contractors. Furthermore, these suppliers or
sub-contractors may experience financial or other difficulties that may affect their ability to supply
the products or carry out the work for which they were contracted, thus delaying the completion
of or failing to complete the Group’s construction projects, resulting in additional costs for the
Group or exposing the Group to the risk of liquidated damages. Any of these factors could result
in a material adverse effect on the Group’s business, financial condition, prospects and results of
operations.

Excessive warranty claims may adversely affect the Group’s financial position.

The Group provides limited warranties for some of its construction projects for a standard period
of up to 10 years on certain items of the works. The limited warranty covers defects and any
premature wear and tear of the materials and workmanship used in the projects. Rectification and
repair works to be carried out by the Group that are covered under the limited warranty will not be
chargeable to the customers. Excessive warranty claims for rectification and repair works may
have an adverse effect on the Group’s business, financial condition, prospects and results of
operations.

Risks relating to the Group’s hospitality business

The Group’s hospitality business is subject to all of the risks common in the hospitality
industry.

A number of factors, many of which are common to the hospitality industry and beyond the Group’s
control, could materially and adversely affect the Group’s hospitality business, including but not
limited to the following:

(i) dependence on business and commercial travel, leisure travel and tourism, all of which may
fluctuate, tend to be seasonal and are subject to the adverse effects of national and
international market conditions, including but not limited to political landscapes, viral
epidemics (such as COVID-19), threats of terrorism, aviation accidents, natural disasters
and foreign exchange fluctuations;
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(ii) oversupply of, and/or reduction in demand for, rooms due to increased competition from
other hotels or resorts and/or other alternative accommodation options such as Airbnb which
may offer more attractive rates for guests;

(iii) increases in operating costs due to inflation, labour costs, workers’ compensation,
health-care related costs, utility costs, property tax, advertising and promotion expenses,
insurance, environmental damage and unanticipated costs such as acts of nature and their
consequences;

(iv) changes in governmental laws and regulations and the related costs of compliance;
(v) increases in costs associated with maintenance or capital improvements;

(vi) changes in economic conditions;

(vii) changes in travel and lifestyle patterns and preferences; and

(viii) difficulties in identifying hospitality assets to acquire and completing and integrating
acquisitions.

All of these factors could materially and adversely affect the Group’s business, financial condition,
prospects and results of operations.

The growth of third-party online and other hotel reservation intermediaries and travel
consolidators may adversely affect the margins and profitability of the Group’s hospitality
business.

Some of the Group’s hotel rooms are booked through third-party online and other hotel reservation
intermediaries and consolidators to whom the Group pays commissions for such services. They
may be able to negotiate higher commissions, reduced room rates, or other significant
concessions from the Group. The Group believes that such intermediaries and consolidators are
likely to develop and increase customer loyalty toward their reservation systems rather than the
Group’s services. As a result, the growth and increasing importance of these travel intermediaries
and consolidators may adversely affect the Group’s ability to control the supply and price of its
room inventory, which could in turn adversely affect its margins and profitability.

The Group faces risks associated with adverse global economic conditions and other
factors that depress the level of disposable income of consumers.

The Group’s hospitality business is subject to prevailing economic conditions in markets or
countries from which the Group’s customers originate. The Group believes that it is, and will
continue to be, substantially dependent on the ability and willingness of consumers to spend
money on leisure and entertainment activities, including vacations, in the countries which the
Group operates in. A deterioration in global economic conditions may reduce the level of
disposable income available for leisure and entertainment activities, which may reduce patronage
of the Group’s hotels or resorts, and in turn have a material adverse effect on the Group’s
business, financial condition, prospects and results of operations.

The hospitality industry is highly competitive.

The hospitality industry is highly competitive. The level of competition in the hospitality industry
is affected by various factors, including changes in economic conditions, both locally and
worldwide, changes in local and regional populations, the supply of and demand for hotel rooms
or villas, changes in travel patterns and preferences and new supply of hotels or resorts or other
alternative forms of accommodation in the locations which the Group operates in. Any change in
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these conditions could negatively affect the occupancy rates of the Group’s hotels or resorts. The
Group’s competitors may also offer lower rates or more facilities at similar or more competitive
prices to attract more guests. If their efforts are successful, this could also negatively affect the
occupancy rates of the Group’s hotels or resorts. As a result, the Group’s business, financial
condition, prospects and results of operations may be adversely affected.

The Group’s hotel and resort operations are subject to changes in the laws, rules and
regulations of the countries in which it operates.

The hotel and resort operations of the Group are subject to the laws, rules and regulations of the
countries in which it operates, including the obtaining of licences in order to carry out such
operations. The withdrawal, suspension or non-renewal of any of the Group’s certificates of
registration and/or licences may have an adverse impact on the Group’s hospitality business and
consequently, its profitability. Furthermore, any changes in such laws, rules and regulations may
also impact the business at the Group’s hotels or resorts and may result in higher costs of
compliance. Any failure to comply with new or revised laws, rules and regulations could result in
the imposition of fines or other penalties by the relevant authorities. This could have an adverse
impact on the revenue and profits of the Group’s hospitality business or otherwise adversely affect
its hotel or resort operations.

The Group may be affected by seasonal fluctuations associated with the hospitality
industry.

Certain periods in each financial year generally account for a smaller portion of the Group’s annual
revenue than other periods due to seasonal fluctuations in the tourism industry and in the number
of overseas visitors to Singapore or other countries in which the Group operates its hotels and
resorts. However, the Group’s expenses do not vary significantly with changes in occupancy rates
and revenue because a significant portion of operating costs in its hospitality business, including
employee base salaries, rental costs, information management system vendor fees, and
telephone expenses, is fixed. Accordingly, a decrease in revenue could result in a
disproportionately higher decrease in the Group’s profits because its operating costs and
expenses are unlikely to decrease proportionately. The Group’s costs and expenses may remain
constant or increase even if its revenues decline, which may adversely affect the Group’s
profitability.

The Group relies on hotel operators in the operation, management, maintenance, branding
and marketing of its hotels.

The Group relies on hotel operators in the operation, management, maintenance, branding and
marketing of its hotels and resorts. In the event that any agreement for the operation and
management of any of the Group’s hotels and resorts are terminated prematurely or not renewed
upon expiry on mutually agreeable terms, or the Group is unable to engage the services of a
competent hotel operator as a replacement, the Group’s business, financial condition, prospects
and results of operations may be adversely affected.

There is also no assurance that the Group’s hotels and resorts will be operated, managed,
maintained, branded or marketed well in the future. Failure of the hotel operators to properly
operate, manage or maintain the Group’s hotels and resorts under management agreements may
result in customers choosing alternative hotels and/or resorts. Insufficient cash flow caused by
lower occupancy may adversely impact the operations and profitability of the Group’s hotels and
resorts, thereby affecting the ability of its hotels and resorts to generate income. Consequently,
the financial performance of the Group could be adversely affected.

171



The Group is subject to risks associated with developing new hotels and/or resorts.

New hotel and resort developments are subject to a number of risks, many of which are outside
the Group’s control, including:

(i) market or site deterioration after acquisition;
(if) the possibility of discovering previously undetected defects or problems at a site; and

(iii) the possibility of construction delays or cost overruns due to delayed regulatory approvals,
labour or material shortages, work stoppages and the unavailability of construction and/or
long-term financing.

Between the acquisition of the site and the project’s completion, travel preferences, political or
social conditions of the location or other conditions critical to the success of the hotel or resort may
change, such that the Group is unable to achieve its projected returns after the completion of the
project and/or repay its debt financing. In such an event, the Group’s business, financial condition
and results of operations could be adversely affected.

The Group usually finances the development of hotels and resorts by way of loans from financial
institutions in addition to internally-generated funds. As a significant amount of funds is required
in hotel and resort development projects, the Group would typically seek financing for a
substantial proportion of the cost of the hotel and resort developments. The Group’s ability to
engage in new developments would depend on its ability to secure such financing at favourable
terms.

In planning for the financing of its hotel and resort development projects, the Group takes into
consideration various factors, including potential operating yield, operating cash flows, the timing
of the completion, the expected interest charges to be incurred for the entire duration of the project
and the possibility that financial institutions may require that the Group provide additional security
for its loans. A change in any of the factors may cause the Group’s business, financial condition
and results of operations to be adversely affected.

Furthermore, there can be no assurance that the Group will be able to obtain approval and/or
planning permission from the relevant authorities to develop hotels or resorts on sites that the
Group may acquire. This may cause the Group to suffer additional costs and delays in the
construction or development of its projects. If the relevant approval and/or planning permission
cannot be obtained, the Group may choose to dispose of the site. The price realised on such
disposal will depend on, amongst other things, market conditions prevailing at the time of the sale,
and may be lower than the price the Group paid to acquire the site. In such an event, the Group’s
business, financial condition and results of operations could be adversely affected.

Risks relating to the Group’s education business

Profitability of the Group’s education business is dependent on the Group’s ability to price
its fees competitively for the educational programmes, products and services.

The profitability of the Group’s education business is dependent on the fees for the educational
programmes, products and services that the Group provides. Fee rates are, in turn, based on
factors such as the demand for educational programmes, products and services, costs of the
Group’s operations including fees paid to the Group’s teachers and school personnel, marketing
and advertising fees, fees charged by the Group’s competitors, the Group’s pricing strategy to
gain market share and general economic conditions in Singapore and in the countries in which the
Group operates. If the Group is unable to price its fees competitively to attract prospective
students and at the same time cover its operational costs and salary inflation, its business,
financial position and results of operations may be materially and adversely affected.
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The Group’s education business is dependent on market recognition of the Group’s brand
and reputation.

The Group’s ability to maintain its reputation depends on a number of factors, some of which are
beyond its control. As the Group’s education business grows in size and the Group expands its
programmes, products and services, it may become difficult to maintain the quality and
consistency of the programmes, products and services that the Group offers, which may lead to
diminishing confidence in the Group’s brand. Such factors include levels of student and parent
satisfaction with the Group’s pedagogy and curricula, teachers and teaching quality, grades
achieved by and overall development of the Group’s students, employee misconduct, marketing
and advertising, disruptions to the Group’s educational services, failure by the Group’s schools to
pass inspections by the relevant government authorities and loss of certifications, approvals and
accreditations. In the event that the Group’s reputation is damaged, students’ and parents’
confidence and interest in its programmes, products and services may decrease and its business
could be materially and adversely affected. Further, in the event that the Group licenses or
franchises a brand from a third-party, an isolated incident occurring with respect to such
third-party or other licensee or franchisee of such third-party which is beyond the Group’s control
or which may not be related to the Group may impact the reputation of the Group’s programmes,
products and services.

The Group’s education brands and programmes may be licensed or franchised from third
parties and if so, the continued growth of its programmes may be dependent on such third
parties.

In certain instances, the Group may license or franchise its education brands and/or programmes
from third parties. If so, the Group’s business may develop a dependency on such third parties,
including the level of responsiveness in updating the brand strategy or product offerings to meet
changing market demands. There is no assurance that these third parties will adequately improve
their product offerings from time to time or, even if these third parties endeavour to do so, that
such product offerings will complement the education system in Singapore or in the countries in
which the Group provides its programmes, products and services. Further, such third parties may,
for various reasons including reasons which may be beyond the Group’s control, terminate such
license or franchise agreements or increase the license or franchise fees payable for the license
or franchise of such pedagogy or curricula, which may materially and adversely affect the Group’s
profitability and financial position. The brand and reputation of the Group’s licensed or franchised
pedagogy and curricula may also be affected by the brand and reputation associated with such
third parties.

The development of students enrolled in schools operated by the Group may not meet
parents’ expectations and satisfaction with the Group’s educational services may decline.

The success of the Group’s education business depends on the Group’s ability to maintain the
quality of education it provides. A key performance indicator of such quality is the development of
its students, both academically and holistically. However, there is no guarantee that the Group’s
students will experience expected academic improvement or exhibit the skills and aspects of
character which the Group strives to nurture. There is therefore no assurance that the Group will
be able to provide learning experiences that are satisfactory to all of its students and their parents,
or that student and parent satisfaction with the Group’s core and enrichment programmes will be
achieved. Any negative developments in the Group’s schools could result in students’ withdrawal
from or unwillingness to apply for the Group’s schools, and therefore have an adverse impact on
the Group’s reputation. The Group may also experience negative publicity as a result. If the
Group’s targeted student retention rates are not met or if the Group otherwise fails to attract and
enrol students of a suitable standard or at all, its business, financial condition and results of
operations may be materially and adversely affected.
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The Group’s education business relies on the Group’s ability to recruit and retain dedicated
and qualified teachers and school personnel.

The Group’s education business relies substantially on the quality of the teachers and school
personnel hired for the provision of educational programmes, products and services. There is,
however, no assurance that the Group will be able to hire teachers and school personnel with the
necessary expertise, experience and proficiency to conduct its courses. This is because the
Group is competing with other international schools and educational centres for the same pool of
qualified teachers and school personnel, such as principals, vice-principals and other school
administrators. Further, the Group faces stiff competition from other educational centres which
seek to provide similar educational programmes, products and services. There is therefore no
guarantee that the Group will be able to recruit and retain quality teachers and school personnel.
If the Group is unable to recruit and retain an appropriate number of teachers and school
personnel, the quality of the Group’s educational programmes, products and services may decline
or be perceived to decline, which may have a material and adverse effect on the Group’s brand
and reputation. In the case of highly-qualified teachers and school personnel, such persons may
demand higher compensation packages, which may materially and adversely affect the Group’s
profitability and financial position.

The Group’s education business may be affected by changes in economic conditions and
government policies affecting expatriates and immigration.

The Group’s educational programmes, such as kindergartens, may be catered to both locals as
well as expatriates in the countries in which the Group operates. Changes in economic conditions,
government strategies, policies or regulations concerning the influx of expatriates and immigration
may reduce the inflow of expatriates. For example, while Singapore has a relatively open
immigration policy towards expatriates, due to the increased inflow of foreigners working in
Singapore over the past few years, the immigration framework has been tightened, so as to raise
the quality of the workforce and to calibrate the influx of expatriates. Such initiatives may reduce
the number of expatriate parents looking to enrol their children in the Group’s educational
programmes. Further, such initiatives may impose additional compliance and operational costs,
which may have a material and adverse effect on the Group’s revenue and profitability.

Due to border restrictions implemented by countries in which the Group’s education business
operates as a result of the ongoing COVID-19 pandemic, the inflow of expatriates has significantly
reduced. In addition, the outflow of expatriates has also increased as expatriates may prefer to
return to their home country as a result of the COVID-19 pandemic or have to leave the country
which they were posted to as a result of job loss.

The Group’s education business may be subject to seasonal fluctuations, which may cause
the Group’s operation results to fluctuate from quarter to quarter.

Where the Group’s education business offers educational programmes which are structured to
have school terms with periodic school holidays (as opposed to childcare services, which may be
offered throughout the year without providing for holidays), the Group may experience seasonal
fluctuations in its results of operations. For example, if the Group’s educational programme is
modelled after the British school system, it may not have revenues for the months of June and
December when its schools are closed for the school holidays. Further, the number of students in
the Group’s schools may be lower in the start of each calendar year, due to the graduation of
students at the end of the preceding school year, before gradually being replaced over the course
of the year by new enrolments. Given that the Group’s revenue from its education business will
be directly affected by the headcount of students, such seasonal fluctuations may give rise to a
corresponding seasonal fluctuation in its revenue over the course of a year.
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The Group’s education business may be dependent on the Group’s ability to identify
suitable properties for the operations of its programmes.

The Group requires suitable properties for the operation of its programmes. There are certain
factors in this process which are beyond the Group’s control, such as the general availability of
property in Singapore and the countries in which the Group operates, market conditions including
property and rental prices which are, in turn, dependent on the general supply and demand of
properties, government policies on the ownership and rental of property and prevailing tax rates
on the purchase and rental of property. In the event that there is a lack of suitable properties, or
if property or rental prices are high, the Group’s profitability may be materially and adversely
affected.

The Group’s education business may be dependent on the Group’s ability to obtain
regulatory licences under the regulatory framework of the country in which the Group
operates.

The Group’s education business may be dependent on the Group’s ability to obtain regulatory
licences under the regulatory framework of the country in which the Group operates. For instance,
the education industry in Singapore is regulated by MOE and MOE provides for certain requisite
certifications, approvals and accreditation to be obtained or complied with in order for a school to
be established and registered with MOE. Accordingly, the Group’s ability to operate schools in
Singapore or overseas may be affected by its ability to obtain and comply with the requisite
certifications, approvals and accreditation.

Given that the Group is new to the education industry, there is no assurance that it will be able to
obtain and comply with the relevant certifications, approvals and accreditation. In addition, in the
event that the standards and conditions imposed by the relevant authorities from time to time
become more stringent, the Group may have to increase its compliance standards and
procedures, which may result in increased costs and management having to devote time and
resources to ensure compliance with such standards and procedures.

Accidents, injuries or illnesses sustained by the Group’s students, employees or other
personnel may adversely affect its reputation and subject the Group to liabilities.

The Group may be held liable for the accidents, injuries or illnesses or other harm to students,
employees or school personnel at its schools, learning centres and enrichment centres,
notwithstanding that these may have been beyond the Group’s control. The Group may also face
claims alleging that it was negligent, provided inadequate maintenance to its facilities or failed to
adequately supervise its employees and school personnel, and may therefore be held liable for
such accidents, injuries or illnesses or other harm sustained on its premises. In addition, if any of
the Group’s teachers or school personnel commits acts of violence or indecent acts, the Group
may face allegations that it failed to provide adequate security and should be responsible for his
or her actions.

Although the Group will maintain insurance for its education business, its insurance coverage may
not be adequate to cover all claims such as those described in the foregoing paragraph. In
addition, in the event that accidents, injuries or illnesses or other harm are sustained on the
Group’s premises, it may not be able to obtain liability insurance in the future at reasonable prices,
or at all. If claims are made against the Group, whether successfully or not, the Group may suffer
reputational harm and may incur increased costs, and management may have to devote time and
resources to defend such claims.
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There may be an initial gestation period before the Group recovers its initial start-up costs
and its education business becomes profitable.

As the Group started its education business only in 2018, there may be costs for the initial start-up
and establishment of the education business which have to be expended before revenue from the
education business is received. Accordingly, there may be an initial gestation period before the
Group recovers its initial start-up costs and its education business becomes profitable. The length
of the initial gestation period depends on various factors, including the initial start-up costs, fees
paid to its teachers and school personnel, marketing and advertising fees and fees that the Group
charges to its students. There is no assurance as to how long the initial gestation period will be
and whether and when its education business will become profitable.

The Group has less experience in the education business compared to its other
businesses.

As the Group is relatively new to the education business, there is no assurance that the education
business embarked upon by the Group will be commercially successful. If the Group fails to
manage costs effectively or the Group is not able to derive sufficient revenue to offset the initial
start-up costs as well as ongoing operating costs arising from the education business, the overall
financial position and profitability of the Group may be adversely affected. The education business
may also expose the Group to unforeseen liabilities or risks associated with the entry into a new
market and new business.

The Group may not be able to find partners to work with for future collaborations or joint
ventures or be successful in working with such partners.

From time to time, depending on available opportunities, feasibility and market conditions, the
Group may enter into collaborations or joint ventures with third parties in Singapore or overseas
in connection with its education business. There is, however, no guarantee as to whether the
Group will be able to find partners to work with at such time or, even if the Group is able to find
partners to work with, whether it will be successful in working with such partners. Accordingly,
even if the Group identifies strategic business opportunities with potential for growth that, in its
view, would complement its business, there is no assurance that these opportunities would be
successfully executed and the Group may from time to time have to forgo potential business
opportunities.

The Group may not be able to successfully integrate future collaborations or acquisitions
with its existing business.

The Group may, from time to time, enter into collaborations or make acquisitions in connection
with its education business. The success and profitability of such collaborations and acquisitions
may depend on the Group’s ability to successfully integrate such collaborations or acquisitions
with its existing business, including its ability to employ cost-cutting measures and to derive
synergies. There is, however, no assurance that the Group will be able to successfully integrate
such collaborations or acquisitions with its existing business. In the event that the Group is not
able to successfully integrate such collaborations or acquisitions effectively, the overall financial
position and profitability of the Group may be materially and adversely affected.

The Group may face competition from existing competitors and new market entrants in the
education business.

The education business is highly competitive, with strong competition from established industry
participants who may have larger financial resources or a stronger track record in the education
sector. Further, new competitors may enter the industry, resulting in increased competition or
saturation. The Group may therefore not be able to provide comparable services at lower prices
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or respond more quickly to market trends than potential or existing competitors. There is no
assurance that the Group will be able to compete successfully against its existing or potential
competitors now or in the future. To compete effectively, the Group will have to offer more
competitive pricing or differentiate itself by adopting creative marketing strategies. In the event
that the Group is unable to do so, its business, financial condition, results of operations and
prospects may be materially and adversely affected.

The Group’s intellectual property rights (if any) may be exposed to the risks of infringement
or the Group may be subject to claims for infringement of third parties’ intellectual property
rights.

The Group may develop and own intellectual property rights in relation its education business. In
such an event, the Group may face the risk of third parties infringing upon the Group’s intellectual
property rights by, amongst other things, unlawfully passing off their products as products of the
Group or imitating or using the Group’s trademarks without its authorisation. The Group may face
considerable difficulties and costly litigation in trying to protect such intellectual property rights.

Further, the Group, while taking care not to, may in the course of business inadvertently infringe
upon registered trademarks or other intellectual property rights belonging to third parties. In such
an event, the Group may be subject to legal proceedings and claims relating to such infringement.
Any claims or litigation involving infringement of intellectual property rights of third parties,
whether with or without merit, could result in a diversion of management time and resources and
the Group’s business operations may be materially and adversely affected. In addition, any
successful claim against the Group arising out of such proceedings could result in substantial
monetary liability and may materially affect the Group’s reputation and the continued sale of the
affected products, and consequently, the Group’s business, financial condition, prospects and
results of operations.

RISKS RELATING TO THE SECURITIES GENERALLY
The Securities may not be a suitable investment for all investors.

Each potential investor in the 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 Information Memorandum or any applicable
supplement or amendment to this Information Memorandum;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of
its particular financial situation, an investment in the Securities and the impact such
investment will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
relevant Securities, including Securities with principal, distribution or interest payable in one
or more currencies, or where the currency for principal, distribution or interest 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.
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Some Securities are complex financial instruments. Investors generally do not purchase complex
financial instruments as standalone investments. They purchase complex financial instruments as
a way to reduce risk or enhance yield with an understood, measured and appropriate addition of
risk to their overall portfolios. A potential investor should not invest in the 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 the Securities and the impact such investment will have on the
potential investor’s overall investment portfolio.

Laws and regulations applicable to investors may restrict certain investments.

The investment activities of certain investors may be 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 (i) the Securities are legal investments
for it, (ii) the Securities can be used as collateral for various types of borrowing and (iii) other
restrictions apply to its purchase or pledge of any of the 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.

Provisions in the Trust Deed and the terms and conditions of the Security may be modified.

The terms and conditions of the Securities 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.

The terms and conditions of the Securities also provide that the Trustee may, without the consent
of the Securityholders or Couponholders, agree 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 or proven error or to comply with mandatory provisions of Singapore law or
is required by Euroclear, Clearstream, Luxembourg and/or CDP and/or any other clearing system
in which the Securities may be held, and (ii) any other modification (except as mentioned in the
Trust Deed), and any waiver or authorisation of any breach or proposed breach, of any of the
provisions of the Trust Deed 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, if the Trustee so requires, such modification,
authorisation or waiver shall be notified to the Securityholders as soon as practicable.

A change in Singapore Ilaw which governs the Securities may adversely affect
Securityholders.

The Securities are governed by Singapore law in effect as at the date of issue of the Securities.
No assurance can be given as to the impact of any possible judicial decision or change to
Singapore law or administrative practice after the date of issue of the Securities and any such
change could materially impact the value of any Securities affected by it.

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 (as defined below).

Securities issued under the Programme may be represented by one or more Global Securities or
Global Certificates. Such Global Securities or Global Certificates will be deposited with or
registered in the name of, or in the name of a nominee of, a common depositary for Euroclear
and/or Clearstream, Luxembourg, or lodged with CDP (each of Euroclear, Clearstream,
Luxembourg and CDP, a “Clearing System”). Except in the circumstances described in the
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relevant Global Security or Global Certificate, investors will not be entitled to receive Definitive
Securities or 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
relevant Clearing System. The relevant Clearing System will maintain records of their direct
account holders in relation to the Global Securities and 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 relevant Clearing System.

While the Securities are represented by one or more Global Securities or Global Certificates, the
Relevant Issuer will discharge its payment obligations under the Securities by making payments
to the common depositary for Euroclear and/or Clearstream, Luxembourg or, as the case may be,
to CDP, for distribution to their accountholders or, as the case may be, to the Issuing and Paying
Agent for distribution to the holders as appearing in the records of the relevant Clearing System.
A holder of a beneficial interest in a Global Security or Global Certificate must rely on the
procedures of the relevant Clearing System to receive payments under the relevant Securities.
The Relevant Issuer bears no responsibility or liability for the records relating to, or payments
made in respect of, beneficial interests in the Global Securities or Global Certificates.

Holders of beneficial interests in the Global Securities and 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 to appoint appropriate proxies.
Similarly, holders of beneficial interests in the Global Securities and the Global Certificates will not
have a direct right under the Global Securities and the Global Certificates to take enforcement
action against the Relevant Issuer in the event of a default under the relevant Securities but will
have to rely upon their rights under the Trust Deed.

The Securities may not be liquid and an active market for the Securities may not develop.

There can be no assurance regarding the future development of the market for the Securities
issued under the Programme or the ability of the Securityholders, or the price at which the
Securityholders may be able, to sell their Securities. The Securities may have no established
trading market when issued, and one may never develop. Even if a market for the Securities does
develop, there can be no assurance as to the liquidity or sustainability of such market. Therefore,
investors may not be able to sell their Securities easily or at prices that will provide them with a
yield comparable to similar investments that have a developed secondary market. This may
particularly be the case for Securities that are especially sensitive to interest rate, currency or
market risks, are designed for specific investment objectives or strategies or have been structured
to meet the investment requirements of limited categories of investors. These types of Securities
generally may have a more limited secondary market and more price volatility than conventional
debt securities. 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 or
(where the Relevant Issuer is CTPL) 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 their fair market value or at all.

The lack of liquidity may have an adverse effect on the market value of the Securities. Although
the issue of additional Securities may increase the liquidity of the Securities, there can be no
assurance that the price of such Securities will not be adversely affected by the issuance of such
additional Securities.

Although an application will be made for the listing and quotation of any Securities to be issued
under the Programme and which are agreed at or prior to the time of issue thereof to be so listed
on the SGX-ST, there is no assurance that such application will be accepted, that any particular
Series or Tranche of Securities will be so listed or that an active trading market will develop. In
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addition, the market for investment grade debt has been subject to disruptions that have caused
volatility in prices of securities similar to the Securities to be 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 Series or Tranche of Securities.

There may be fluctuations in the market value of the Securities issued under the
Programme.

Trading prices of the Securities may be influenced by numerous factors, including the operating
results and/or financial condition of the Issuers, the Guarantor, their respective subsidiaries (if
any) and/or associated companies (if any), political, economic, financial and any other factors that
can affect the capital markets, the industry, the lIssuers, the Guarantor, their respective
subsidiaries (if any) and/or associated companies (if any) generally. Adverse economic
developments, in Singapore as well as countries in which the Issuers, the Guarantor, their
respective subsidiaries (if any) and/or associated companies (if any) operate or have business
dealings, could have a material adverse effect on the operating results, business, financial
performance and/or the financial condition of the lIssuers, the Guarantor, their respective
subsidiaries (if any) and/or associated companies (if any).

Further, recent global financial turmoil has resulted in substantial and continuing volatility in
international capital markets. Any further deterioration in global financial conditions could have a
material adverse effect on worldwide financial markets, which may also adversely affect the
market price of any Series or Tranche of Securities.

The Securities are subject to interest rate risk.

Investment in fixed rate Securities involves the risk that subsequent changes in interest rates may
adversely affect the value of the fixed rate Securities an