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About KIT, KIFM and Keppel
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Nov 2024: Keppel proposes to sell Singapore’s 4" Desalination Plant to KIT

Transaction Overview

= Proposed acquisition of 50% equity interest in Marina East Water Pte. Ltd. (“MEW") which owns Keppel Marina
East Desalination Plant (“‘KMEDP"). The enterprise value of MEW is approximately S$323 million.

* Following completion, Keppel Infrastructure Holdings Pte. Ltd. (“KIHPL") and KIT will each hold a
50% joint-controlling equity interest in MEW, with KIT receiving the entire economic benefit from MEW.

= On 25 April 2022, MEW had drawn down S$315.0 million on a term loan facility', which has since commenced
amortisation. As at the Latest Practicable Date, S$288.2 million remains outstanding on the facility. At completion,
KIT will extend a non-interest bearing shareholder’s loan of S$35.0 million to MEW.

Overview of Post-Completion Transaction Structure
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A complex structure for a single asset purchase? N HE~WKl, FXHXHEH?

CMVL’s Question to KIT:
Why would KIT not simply raise equity and debt to buy this asset? Why use a complicated transaction structure?

KIT’s Reply:

The joint-controlling shareholder structure and the continued provision of O&M services by a wholly-owned subsidiary of KIHPL ensures that
the interests of KIT and KIHPL regarding the operation of KMEDP are aligned, ensures the operational stability of KMEDP and allows MEW to
benefit from the proven water services and diverse operating capabilities of KIT’s sponsor KIHPL.
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Off Balance Sheet effects of the transaction
R HFE = R RFRINIRE

B XM 5451, KeppelfIKITEHAFREESITTEHMEWHIFERTFT. Wi, 2.88{ZMHR5 B MKeppel i Sk FT AR FAl)
FEF|KeppelIEM AREREZS,

KITh E#F A EEMFRE P RRIX ﬁ:% - REMEWRIR5552.88(2, KITH&EZFAFRXEEHIEIM, HEREH T HTKITEEIEIGR
SRNNBAT, BNAMHERXEXHRERKTHRADENY SR,

KITZEE R AKeppel (T = iRk TH?
XA RGN R RE EIEARISKR?



Is this transaction truly DPU accretive to KIT unitholders?
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CML calls on KIT to provide clear, sufficient and substantive information on how the Board and
the Trustee-Manager are satisfied that this transaction is in the best interest of the unitholders
and for the benefit of the beneficiaries of the trust and not to the detriment of unitholders of the
business trust.
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What is the ARC and Board recommending to Unit Holders?
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At the date of the circular, Directors of Keppel
Infrastructure Fund Management Pte Ltd, as trustee-
manager of KIT, consists of the following:

. Daniel Cuthbert Ee Hock Huat, Board Chairman
and ARC Member

. Mark Andrew Yeo Kah Chong, also ARC
Chairman

*  Chong Suk Shien

* Adrian Chan Pengee, also ARC Member

* NgKin Sze

. Khor Poh Hwa

. Christina Tan

Other than Christina Tan, all other directors (that
is, 6 out of 7 Directors) were considered
Independent Directors by KIT.
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Only 1 out of 3 ARC members made the recommendation with 2 abstaining
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6.  STATEMENT OF THE AUDIT AND RISK COMMITTEE

The Audit and Risk Committee (with Mr Daniel Cuthbert Ee Hock Huat and Mr Adrian Chan
Pengee abstaining as each of them is a director of certain subsidiaries of Temasek), having
reviewed, among other things, the terms and rationale for the Proposed Acquisition, and
after considering the advice of the IFA as set out in Appendix A to this Circular, concurs
with the IFA and is of the opinion that the Proposed Acquisition is on normal commercial
terms and is not prejudicial to the interests of KIT and its minority Unitholders.

11. DIRECTORS’ RECOMMENDATION

Having considered the relevant factors, including the rationale for the Proposed Acquisition,
the Directors (save for Mr Daniel Cuthbert Ee Hock Huat, Mr Adrian Chan Pengee, Mr Ng
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Only 2 out of 7 Board members made the
recommendation with 5 abstaining
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Chan Pengee, Mr Ng Kin Sze, Ms Christina Tan Hua Mui and Mr Khor Poh Hwa)
recommend that Unitholders vote in favour of the Ordinary Resolution in respect of the
Proposed Acquisition.




Are the reasons for abstention valid?
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By virtue of their interest in the Proposed Acquisition, each of KIHPL, Keppel, Temasek and NN \ N Sk —_— N
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Acquisition. Each of KIHPL, Keppel, Temasek and the Temasek Entities will also decline to
accept appointment as proxy for any Unitholder to vote on the Ordinary Resolution in

respect of the Proposed Acquisition unless that Unitholder concerned shall have given ® ﬁ@ﬂl\]%, EE?KeppeI%KITE’{I%%Hj]#}H"Q, #ﬂéé".%’“%ﬁ)ﬁifﬂﬁﬂ’\]’ﬁ
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to Section 8.2 of this Circular for the relevant Substantial Unitholders’ direct or deemed ?Keppd%‘}ﬁzﬁgﬂ‘ﬁ ;é/l}g_l ’ ﬁﬂ%ﬁ%%%&;ﬁ%%&%@ﬁ”ﬂ{i /D\

interests in the Units.
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Ms Christina Tan Hua Mui is the Chief Executive Officer, Fund Management and Chief
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Accordingly, each of Mr Daniel Cuthbert Ee Hock Huat, Mr Adrian Chan Pengee, Mr Ng Kin
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to be cast in respect of the Ordinary Resolution in respect of the Proposed Acquisition. . .
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Save for the foregoing, the Trustee-Manager will disregard any votes cast at the EGM on
the Ordinary Resolution in respect of the Proposed Acquisition by Mr Daniel Cuthbert Ee
Hock Huat, Mr Adrian Chan Pengee, Mr Ng Kin Sze, Ms Christina Tan Hua Mui, Mr Khor Poh

Hwa and their respective Associates. Please refer to Section 8.1 of this Circular for the se $A N ?E EI] s =2, 4 EI] $

relevant Directors’ direct or deemed interests in the Units as at Latest Practicable Date. é E = %/£ ﬁ;E E Keppel % X% HT—I- ’ x?%ngi X E
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Save as disclosed in this Circular, none of the Directors or Controlling Unitholders have any z E%I:l{ 5? 9 ﬂ_gﬁﬁlﬁ N ZEAL ﬁ N 5*& l]g 9

direct or indirect interest in the Proposed Acquisition.




Comparison with MLT and Keppel REIT

Mapletree Logistics Trust - Proposed Acquisition of Logistics KEPPEL REIT - Proposed Acquisition of Keppel Bay Tower; Circular
Assets from Mapletree; Circular Dated January 2022 Dated 29 January 2021

11.  RECOMMENDATION

11.1 The Proposed Acquisitions tO rs a N
reC
Based on the opinion of the IFA (as set out in the IFA Letter in Appendix E of this Circular) n t D I re
and the rationale for and key benefits of the Acquisitions as set out in Paragraph 4 of this e
Circular above, the Independent Directors and the Audit and Risk Committee believe that I N d e p tte e
the Acquisitions (including the Income Support) are on normal commercial terms and are Any rn m I
not prejudicial to the interests of MLT and its minority Unitholders. f d R' S k CO 9.  RECOMMENDATION
0
ntl .+ N
%bste Au d it Based on the opinion of the IFA (as set out in the IFA Letter in Appendix D of this

Circular) and the rationale for and key benefits of the Acquisition as set out in
Paragraph 3 above, the Independent Directors and the Audit and Risk Committee
believe that the Acquisition is on normal commercial terms, and is not prejudicial to
the interests of Keppel REIT and its minority Unitholders.

Accordingly, the Independent Directors and the Audit and Risk Committee recommend
that Unitholders vote at the EGM in favour of the Resolution relating to the

Accordingly, the Independent Directors recommend that Unitholders vote at the EGM in o
Acquisition.

favour of the resolution to approve the Acquisitions.



Does KIT’s Trustee Manager, KIFM, have a higher or lower bar for governance -
a closer look at the Independent Chairman and the views of the Nominating Committee

/

DANIEL CUTHBERT EE HOCK HUAT, 71

Non-Executive Chairman and
Independent Director

Date of first appointment as a director:
18 May 2015

Length of service as a director
(as at 31 December 2023):
8 years 7 months

Board Committee(s) served on:

Nominating and Remuneration Committee
t

Risk Committe

r ttee (Member);
t Committee (Member)

Present Directorships (as at 1 January 2024):
Listed entities

Ascendas REIT)

Other principal directorships
Singapore Mediation Centre

Major App (other than direc

Investment Committee Member,
Keppel Asia Infra Fund (GP) Pte. Ltd. and
Keppel Asia Infra Fund Il (GP) Pte. Ltd

Past Directorships held over the preceding
5 years (from 1 January 2019 to

31 December 2023):

Nil

Others:
Nil

Taking into account the views of the
NRC, the Board has determined that:

a. although Mr Daniel Cuthbert Ee
(~"""Hock Huat is strictly not considered T
i to be independent from Temasek !
:‘ and Keppel, a deemed substantial |
~TTTSharéenolder of the Trustee-Manager
----aecerHng-to-the-BIR-nonetheless; -~

the Board considers that Mr Ee is

an independent Director. Mr Ee is a
----dHector of Capitaland-Ascendas REFF

Management Limited (Ascendas), a

subsidiary of Temasek. In addition,

Mr Ee is also an investment committee

member of Keppel Asia Infra Fund

(GP) Pte. Ltd. (KAIF) and Keppel

Asia Infra Fund Il (GP) Pte. Ltd.,

(KAIF 11, and together with KAIF,

the KAIF Entities), each of which is a

wholly-owned indirect subsidiary of

o —— — —

Board is satisfied that the above
relationship will not interfere with
Mr Ee’s independent judgment and
ability to act with regard to the
interests of all the Unitholders

N as a whole. The Board reached

________________________________ -
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its conclusion on the basis that

(i) Mr Ee is an independent non-
executive director of Ascendas and his
investment committee member roles
on the KAIF Entities are independent
non-executive roles, (ii) Mr Ee serves
on the Board in his personal capacity,
not as Temasek's and/or Keppel
Capital's representative, (iii) Mr Ee is
not an employee of Temasek and/or
Keppel Capital and he has declared
he does not act in accordance with
the instructions of Temasek and/or
Keppel Capital, and (iv) Mr Ee has
declared that he does not derive any
compensation from Ascendas, Temasek
and/or Keppel Capital other than
remuneration received for his service
as a director of Ascendas and as an
investment committee member of the
KAIF Entities. Mr Ee has also consistently
shown independent judgment in his
deliberation of the interests of KIT.
Mr Ee’s participation in the Board
will benefit KIT given his expertise.

o D

Mr Ee will however, abstain from the

Board's decisions in relation to any
matter which involves Temasek,
Keppel Capital and its subsidiaries.
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Similar playbook is seen in assessing the

independence of Adrian Chan and Ng Kin Sze
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Corporate governance of KIFM raises serious questions on the effective oversight of this transaction
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