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SUMMARY

The following summary is derived from, and should be read in conjunction with,
the full text of this Document. This section is only a general summary of the more
detailed information contained elsewhere in this Document. You should read carefully
the entire Document to understand Spring REIT’s business, statement of distributions,
the rights attached to the Units, and tax and other considerations that may be important.

Statements contained in this summary that are not historical facts may be
forward-looking statements based on certain assumptions, expectations and beliefs of
the REIT Manager. You are cautioned that there are certain risks and uncertainties
associated with Spring REIT and the actual results may differ materially from those
projected by such forward-looking statements.

A REIT AS AN INVESTMENT VEHICLE

A REIT is a collective investment scheme constituted as a unit trust that invests primarily
in income-producing real estate assets and uses the income to provide stable returns to its
unitholders. Holding units in a REIT allows Unitholders to share the benefits and risks of
owning the real estate assets held by the REIT. An investment in the units of a REIT in Hong
Kong is governed primarily by the REIT Code and also the trust deed constituting the REIT
and offers the following benefits:

® certainty as to business focus of the REIT, as a REIT does not have the discretion to
diversify outside of the real estate sector or to own significant non-real estate
assets;

® a distribution which is required by the REIT Code to be at least 90% of the REIT’s
audited net income after tax for each financial year, subject to certain adjustments;

® significantly enhanced liquidity in comparison to direct investments in real estate;
® a REIT manager licensed and regulated on an ongoing basis by the SFC; and

® a corporate governance framework, compliance with which is overseen by an
independent trustee.

OVERVIEW OF SPRING REIT

Spring REIT is a real estate investment trust formed primarily to own and invest in high
quality income-producing real estate assets in Asia. The key objectives of the REIT Manager
for Spring REIT are to provide Unitholders with stable distributions and the potential for
sustainable long-term growth in the distributions and enhancement in the value of the real
estate assets.
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Spring REIT is the first REIT to offer direct exposure to two Premium Grade office
buildings strategically located in the CBD of Beijing. Spring REIT will initially invest in and
own the Property through its ownership of RCAO01. The Property comprises all of the office
floors of Office Tower 1 (including Levels 4 to 28, and the equipment and emergency shelter
floor on Level 16, which contains no lettable space) and Office Tower 2 (including Levels 4 to
32, and the equipment and emergency shelter floor on Level 20, which contains no lettable
space) in China Central Place and a total of approximately 600 car parking spaces located in
the underground levels of the two office buildings. The Property has a total of 120,245 sg.m.
of office space and 25,127 sq.m. of car parking spaces. Construction of the Property
commenced in March 2004 and was completed in December 2006.

KEY HIGHLIGHTS OF SPRING REIT

The REIT Manager believes that Spring REIT presents Unitholders with an attractive
proposition:

® Exposure to Premium Grade office buildings located in the CBD of Beijing;

® The Property is able to benefit from being part of China Central Place (#% L), a
prime mixed-use complex in Beijing and a well recognized brand;

® High occupancy rates and a diverse and high quality tenant base at the Property;
® Attractive distribution prospects supported by organic growth; and

® Transparent and professional management by a highly experienced management
team with a proven track record.

For further details, see the section headed “Highlights” in this Document.
OBJECTIVES AND INVESTMENT STRATEGIES OF SPRING REIT

The key objectives of the REIT Manager for Spring REIT are to provide Unitholders with
stable distributions and the potential for sustainable long-term growth in the distributions
and enhancement in the value of the real estate assets. The REIT Manager intends to
accomplish these objectives through holding and investing in high quality income-producing
real estate assets in mainland China, although future acquisitions may also be made in Hong
Kong, Macau, Taiwan, Japan and other areas of Asia.

The implementation of the REIT Manager’s strategy can be broadly categorized as
follows:

e Asset Management Strategy. The REIT Manager intends to actively manage
Spring REIT’s property portfolio to maximize long-term value, maintain high
occupancy rates, increase lease renewal rates and maintain a high quality tenant
base. The REIT Manager will work closely with both the Property Manager and the
Building Manager to drive organic growth and maintain strong relationships with
tenants.

—92_
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® Acquisition Strategy. The REIT Manager intends to seek to selectively acquire
additional high quality income-producing real estate that meets its investment
criteria.

e (Capital and Risk Management Strategy. The REIT Manager intends to focus on
maximizing the returns on the portfolio and distributions to Unitholders, while
maintaining an appropriate loan-to-value ratio.

For further details, see the section headed “Strategy” in this Document.
SUMMARY INFORMATION ON THE PROPERTY

Description The Property comprises all of the office floors of Office
Tower 1 (including Levels 4 to 28, and the equipment and
emergency shelter floor on Level 16, which contains no
lettable space) and Office Tower 2 (including Levels 4
to 32, and the equipment and emergency shelter floor on
Level 20, which contains no lettable space) in China
Central Place and a total of approximately 600 car
parking spaces located in the underground levels of the
two office buildings. The Property is located at No. 79
and No. 81, Jianguo Road (#Ei#), Chaoyang District,
Beijing, China

Year of Completion

Number of Car Parking
Spaces

Total GFA

Appraised Value
(As of August 31, 2013)

Number of Tenants
(As of June 30, 2013)

Land Use Rights

Building Ownership
Certificates

December 2006

Approximately 600 car parking spaces

145,373 sqg.m., comprising the Total Office GFA of
120,245 sqg.m. and car parking GFA of 25,127 sq.m.

RMB7,747 million

125 tenants under 174 leases

50 years expiring on October 28, 2053

RCAO1 has valid building ownership certificates for the
Property, comprising 120,245 sq.m. of office space and

25,127 sq.m. of car parking spaces
FINANCIAL AND OPERATIONAL INFORMATION
Tenant Mix

The Property has a diverse and high quality tenant base with a total of 125 tenants
under 174 leases as of June 30, 2013. A significant number of these tenants are leading
multi-national and domestic companies, which include Deutsche Bank, Condé Nast, NBA,
Tesco, SAP AG, White & Case LLP, Zhong De Securities, Global Law Office, Aecom, Itochu,
Brasil Embraer, Baxter, Richemont and Bain & Company. The tenants are also in a wide
variety of industry sectors, including finance, insurance, professional services, education,
media, sport, energy, technology and health care. They represent a balance of international
and domestic organizations.
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The following table sets forth information on the five largest tenants of the Property in
terms of Office GFA as of June 30, 2013:

Percentage of

Total Office
Tenant Expiration date(s) Office GFA GFA
(sq.m.) (%)

Deutsche Bank and its affiliated

COMPAaNIes . .....ovvvvniennnnn.. November 2013 7,183 6.0
SAPAG ... March 2014 6,952 5.8
CondéNast ....................... January 2014 5,406 4.5
Zhong De Securities ................ April 2016 3,162 2.6
Global Law Office .................. June 2014 3,091 2.6
Total ............. ... ... . ... ... 25,794 21.5

Note:
(1) The lease with Deutsche Bank and its affiliated companies expires on November 30, 2013. As of the Latest
Practicable Date, the Property Manager is in the process of renewing this lease.

Occupancy and Unit Rent

The following table sets forth information on the average Office Occupancy Rate,
average Unit Rent of new/renewed leases and average leased Unit Rent for the periods
indicated:

Average Unit Rent
Average Office of New/Renewed Average Leased

Occupancy Rate(! Leases® Unit Rent®
(%) (RMB) (RMB)

Year ended December 31,

2010 .. 90 198 188
Year ended December 31,

2011 . 96 241 201
Year ended December 31,

2012 . 96 332 226
Six months ended June 30,

2013 .. 96 376 268

Notes:

(1) The average Office Occupancy Rate over the relevant period is derived by dividing the sum of the
occupancy rates as of the end of each month during the relevant period by the number of months in the
relevant period.

(2) The average Unit Rent of new/renewed leases over the relevant period is calculated as the weighted average
of the Unit Rent for lease agreements, the performance of which commences during a relevant period.

(8) The average leased Unit Rent is calculated as the weighted average of the Unit Rent for lease agreements
that are being performed during a relevant period.
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OVERVIEW OF SPRING REIT’S STRUCTURE

The following diagram depicts the ownership structure of Spring REIT and the Property,

and the primary structural and contractual relationships between Spring REIT, the
Unitholders, the REIT Manager, the Trustee and the Property Manager upon completion of

[e].

40%

Unitholders
RCA Fund® [¢]
AD Capital® Other Unitholders ~ [¢]

100% Distributions

A
|
|
|
|
|

Management
fee Trustee fee
REIT Manager | Spring REIT [ ~ Trustee
Management Holds assets of
services" A Spring REIT on
100% I trust for
° I Unitholders
|
I Dividends

RCA01®

Supervision®

Property
management

Outside the
PRC
________ VT Tt/ huildingand T T T T T T T[T T T T T T T TTT T T ST o s s m e
Property vl In the PRC
management
Manager®” services® Property

Legend:
E—— Payments and services pursuant to certain contractual relationships
_____ »  Distributions/dividends

ownership/holding

Notes:

(1)

@

©)

The REIT Manager will provide management services to Spring REIT and will receive a management fee from
Spring REIT. Please refer to the section headed “The REIT Manager— Fees, Costs and Expenses of the REIT
Manager” in this Document for further details.

The Property Manager provides lease management, building management and cash management services
to RCAO1 pursuant to the Property Management Agreement and receives a property management fee.
Please refer to the section headed “The Property Manager and the Building Manager—Property
Management Agreement” in this Document for further details.

The Property Management Supervision Agreement was entered into by the REIT Manager, the Trustee,
RCAO01, AD Capital and AD Capital Beijing. Please refer to the section headed “Material Agreements and
Other Documents Relating to Spring REIT — Property Management Supervision Agreement” in this
Document for further details.

RCA Fund is an exempted limited partnership established in the Cayman lIslands. As of the Latest
Practicable Date, the sole general partner of RCA Fund was RCAC, a Cayman Islands exempted company.
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The management, control, operation of and the determination of the policy with respect to RCA Fund and its
investments are exclusively vested in RCAC. For further details, see the section headed “Information About
RCA Fund” in this Document.

(5) AD Capital is a private equity investment firm owned by DBJ, Asuka Asset Management Co., Ltd. and certain
minority management shareholders. AD Capital is principally engaged in investing in companies and projects
in growth sectors in Japan, China and other parts of Asia and it has made selective investments in real
estate. AD Capital also provides management services to RCA Fund pursuant to a management agreement
between AD Capital and RCA Fund (acting through its general partner, RCAC).

(6) RCAO01 is an exempted company with limited liability registered in the Cayman Islands. Other than holding
the Property, RCAO1 has no other business operations or employees.

(7) There will be no change in the ownership structure of the Property Manager as a result of the Reorganization
referred to in the section headed “Reorganization, Structure and Organization of Spring REIT —
Reorganization” in this Document.

As of the Latest Practicable Date, RCA Fund owned all of the issued preference shares
in RCAO01 while MaplesFS owned all of the issued ordinary shares in RCAO1. In preparation
for the [®], as one of the reorganization steps to take place prior to the [®], RCA Fund will
acquire all of the issued ordinary shares in RCAO1 from MaplesFS and, thereafter, reclassify
all of the issued preference shares in RCAO1 held by RCA Fund as ordinary shares in RCAO1
prior to Completion. Accordingly, RCA Fund will then be the sole shareholder of RCAO1,
holding all of the issued ordinary shares in RCAO1 prior to Completion. Pursuant to the
Reorganization, RCA Fund will transfer all of the ordinary shares in RCAO1 to the Trustee (in
its capacity as trustee of Spring REIT) in exchange for the issue of 1,000,000,000 Units to
RCA Fund. Please see the section headed “Reorganization, Structure and Organization of
Spring REIT — Reorganization” in this Document for details.

THE REIT MANAGER

The REIT Manager, Spring Asset Management Limited, was incorporated in Hong Kong
under the Companies Ordinance on January 29, 2013.

The REIT Manager is wholly owned by AD Capital, which is a private equity investment
firm established as a joint venture among DBJ, a financial institution wholly owned by the
Government of Japan, Asuka Asset Management Co., Ltd., one of the major alternative asset
management firms in Japan, and certain minority management shareholders. AD Capital is
principally engaged in investing in companies and projects in growth sectors in Japan, China
and other parts of Asia and it has made selective investments in real estate. AD Capital also
provides management services to RCA Fund pursuant to a management agreement between
AD Capital and RCA Fund (acting through its general partner, RCAC).

The REIT Manager is [licensed by the SFC] to conduct the regulated activity of asset
management. The REIT Manager is responsible for the management of Spring REIT and
ensuring compliance with the applicable provisions of the REIT Code, the SFO and other
relevant legislation, the [®], the Trust Deed and all relevant contracts. See the section headed
“The REIT Manager” in this Document for further details on the REIT Manager.

THE TRUSTEE

The trustee of Spring REIT is DB Trustees (Hong Kong) Limited. The Trustee is an
indirect wholly owned subsidiary of Deutsche Bank AG. The Trustee is a company
incorporated in Hong Kong and registered as a trust company under section 77 of the
Trustee Ordinance. The Trustee is qualified to act as a trustee of collective investment
schemes authorized under the SFO pursuant to the REIT Code.

—6—
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For details of the Trustee’s obligations under the Trust Deed and the REIT Code, see the
section headed “The Trust Deed and Related Matters” in this Document.

THE PROPERTY MANAGER

The Property Manager is Beijing Hua-re Real Estate Consultancy Co., Ltd. As of the
Latest Practicable Date, the Property Manager was owned by AD Capital, Langfang
Development Zone Hua-kun Information Consultancy Co., Ltd. (5 5% e s 5k s s 4
flRA7]) and Langfang Development Zone Xinhua Jiaye Investment Consultancy Co., Ltd.
(Frds e 9% 2 L 52 SE B Rkl AT IR A 7)) as to 40.0%, 40.0% and 20.0%, respectively.

The Property Manager has been appointed as an agent of RCAO1 to conduct the day-
to-day operation and management of the Property under the Property Management
Agreement. The Property Manager receives, on a monthly basis, 2.0% of the total monthly
revenue of the Property for providing lease management, building management and cash
management services in respect of the Property. For details of the Property Manager’s
services, see the sections headed “The Property and Business — Lease Management and
Lease Agreements” and “The Property Manager and the Building Manager — The Property
Management Agreement” in this Document.

For further information on the Property Manager, see the section headed “The Property
Manager and the Building Manager” in this Document.

CORPORATE GOVERNANCE

With the objectives of establishing and maintaining high standards of corporate
governance, certain policies and procedures have been put in place to promote the
operation of Spring REIT in a transparent manner and with built-in checks and balances. The
Trustee and the REIT Manager are independent of each other, with their respective roles in
relation to Spring REIT set out in the REIT Code and the Trust Deed. The REIT Manager is
required by the REIT Code to act in the best interests of the Unitholders, to whom the
Trustee also owes fiduciary duties.

The Board comprises seven members, three of whom are independent non-executive
Directors.

Policies and procedures have been established for, among other things, monitoring and
supervising dealings in Units by the Directors and the REIT Manager. For further details, see
the section headed “Corporate Governance” in this Document.

SUMMARY FINANCIAL INFORMATION

The following tables set forth summary financial information on a historical basis for
RCAO1.

The summary statements of comprehensive income and cash flows for each of the
years ended December 31, 2010, 2011 and 2012 and the six months ended June 30, 2012
and 2013 and the statements of financial position as of December 31, 2010, 2011 and 2012
and June 30, 2013 have been derived from RCAO01’s financial information and related notes
thereto, which have been included in Appendix | to this Document. The financial information
as of and for the years ended December 31, 2010, 2011 and 2012 and the six

—7—
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months ended June 30, 2013 and the related notes thereto have been prepared in
accordance with IFRS and have been audited by PricewaterhouseCoopers, the reporting
accountant. The statements of comprehensive income and cash flows for the six months
ended June 30, 2012 have been derived from RCAO01’s unaudited financial information and
related notes thereto, which have been included in Appendix | to this Document.

The summary financial information for RCAO1 included below and set forth in Appendix |
to this Document is not indicative of Spring REIT’s future performance. You should read the
following selected financial information together with the sections headed “The Property and
Business”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and [e®] in this Document and the historical financial information of RCA01 and
related notes thereto set forth in Appendix | to this Document. For a discussion of Spring
REIT’s future financial condition and results of operations, see the section headed
“Management’s Discussion and Analysis of Future Financial Condition and Results of
Operations” in this Document.
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Statements of Comprehensive Income

Six months ended

Year ended December 31, June 30,
2010 2011 2012 2012 2013
US$000 US$000 US$000  US$000  US$’000
(unaudited)

Revenues .......................... 37,191 44,692 52,903 24,829 30,510
Operatingexpenses .. ................ (11,691) (12,425) (13,630) (6,468) (7,755)
General and Administrative expenses . .. (272) (303) (226) (67) (2,0387)
Increase in fair value of an investment

property . .......... i 122,058 158,479 190,102 113,356 45,912
Otherlosses,net .................... (18,777) (1,025) (7,520) (3,749) (5,158)
Operatingprofit .................... 133,509 189,418 221,629 127,901 61,472
Financeincome ..................... 155 194 324 168 188
Finance costs™M . .................... (34,498) (5,977) (27,575) (15,846) (9,394)
Profit for the year/period ............ 99,166 183,635 194,378 112,223 52,266
Other comprehensive income/(loss)
Exchange gain/(loss) on translation of

financial statements ................ 5,527 15,481 1,838 (1,864) 10,778
Total comprehensive income for the

year/period ...................... 104,693 199,116 196,216 110,359 63,044
Note:

(1) Please see Note 9 to the Accountant’s Report set out in Appendix | to this Document for more information
on finance costs.
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Statements of Financial Position
As of
As of December 31, June 30,
2010 2011 2012 2013
US$°000 US$°000 US$°000 US$°000
ASSETS
Non-current assets
Investment property ......... ... ... ... ... 790,614 993,509 1,186,859 1,253,500
Derivative financial instruments ............. 6,443 4,613 — 2,043

797,057 998,122 1,186,859 1,255,543

Current assets

Trade and otherreceivables . ............... 3,113 1,309 1,817 2,693
Amount due from redeemable preference

shareholders™M .. ... ... 11,983 25,466 29,080 —
Restricted bank balances .. ................ 30,256 34,782 36,955 55,916
Cash and cashequivalents ................ 5,927 2,099 12,076 20,675

51,279 63,656 79,928 79,284

Totalassets ............... ... . ... .... 848,336 1,061,778 1,266,787 1,334,827
EQUITY
Capital and reserves
Ordinaryshares .......... ..., — — — —
Redeemable preference shares® ........... 151,077 158,793 159,182 161,934
Retainedearnings ........................ 206,006 389,641 584,019 607,697
Exchangereserves ........... ... . ... ..., 5,527 21,008 22,846 33,624
Totalequity .. ......... ... ... ... ........ 362,610 569,442 766,047 803,255
LIABILITIES
Non-current liabilities
Long-term borrowings . ................... 465,947 472,343 — 500,535

Current liabilities

Rental deposits .......................... 12,446 14,622 16,652 19,314
Receipts in advance, accruals and other
payables ............ ... . 7,333 5,371 6,914 11,723
Current portion of long-term borrowings .. ... — — 477,174 —
19,779 19,993 500,740 31,037
Total liabilities .......................... 485,726 492,336 500,740 531,572
Total equity and liabilities ................ 848,336 1,061,778 1,266,787 1,334,827
Net current assets / (liabilities) ............ 31,500 43,663 (420,812) 48,247
Total assets less current liabilities ........ 828,557 1,041,785 766,047 1,303,790
Notes:

(1) This receivable represents the asset management fee paid by RCAO1 on behalf of RCA Fund to AD Capital.
The receivable was offset by a dividend payable on June 28, 2013.
(2) The preference shares in RCAO1 will be reclassified as ordinary shares prior to Completion.
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SUMMARY
Statements of Cash Flows
Six months ended
Year ended December 31, June 30,
2010 2011 2012 2012 2013
US$’000 US$000 US$000 US$000  US$’000
(unaudited)
Net cash generated from operating
activities . .. ... ... 31,463 34,575 39,509 18,947 27,063
Net cash used in investing activities ... ... (8,862) (12,552) (3,535) (2,834) (3,234)
Net cash used in financing activities . . . . .. (21,675) (25,851) (25,998) (11,095) (15,232)
Net increase/(decrease) in cash and cash
equivalents .......... ... oo 5926 (3,828) 9,976 5,018 8,597
Cash and cash equivalents at beginning of
the year/period ..................... 1 5,927 2,099 2,099 12,076
Exchange gains on cash and cash
equivalents .......... ... L. — — 1 — 2
Cash and cash equivalents at end of the
year/period .......... ... ... 5927 2,099 12,076 7,117 20,675
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SUMMARY

HEDGING STRATEGIES

RCAO1 has in the past entered into currency options to economically hedge bank
borrowings denominated in U.S. dollars and plain vanilla interest rate caps to economically
hedge the interest rate risk arising from bank borrowings as part of its financial risk
management, but did not account for these as accounting hedges under IAS 39. As of the
date of this Document, RCAO1 has outstanding plain vanilla interest rate caps entered into in
February 2013 to economically hedge the interest rate risk arising from the Term Loan
Facility with principal amount of US$515 million. For more information on the hedging
transactions RCAO1 has entered into, please see the section headed “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Quantitative
and Qualitative Disclosure about Market Risk” in this Document. Apart from the plain vanilla
interest rate caps entered into in February 2013, the REIT Manager currently does not have
any immediate plans to enter into any other hedging transactions.
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SUMMARY

CERTAIN FEES AND CHARGES

The following is a summary of certain fees and charges payable by Spring REIT in
connection with the establishment and ongoing management of Spring REIT:

Payable by Spring REIT Amount Payable
(@ REIT Manager’s fee( Base Fee

0.4% per annum of the value of the Deposited
Property.

Variable Fee

3.0% per annum of the Net Property Income
(before deduction therefrom of the Base Fee and
Variable Fee).

Acquisition Fee

Not exceeding the rate of 1.0% (and being 1.0% as
of the date of the Trust Deed) of the acquisition
price of each real estate asset (other than the
Property) acquired by Spring REIT.

Divestment Fee

Not exceeding the rate of 0.5% (and being 0.5% as
of the date of the Trust Deed) of the sale price of
each real estate asset sold by Spring REIT.

(b) Trustee’s fee Currently 0.015% to 0.025% per annum of the
value of the Deposited Property payable semi-
annually or quarterly in arrears, which may be
adjusted from time to time but subject to a
minimum of RMB56,000 per month and a
maximum cap of 0.06% per annum of the value of
the Deposited Property. Based on the value of the
Deposited Property of approximately RMB7,747
million as of August 31, 2013, the rate of the
Trustee’s fee in respect of the Property would be
0.02% per annum. Spring REIT will also pay to the
Trustee a one-time inception fee of HK$180,000.

The Trustee may also charge Spring REIT
additional fees on a time-cost basis at a rate to be
agreed with the REIT Manager from time to time if
the Trustee were to undertake duties that are of an
exceptional nature or otherwise outside the scope
of its normal duties in the ordinary course of normal
day-to-day business operation of Spring REIT,
such as acquisition or divestment of investments
by Spring REIT after the [e].

(c) Property management fee (payable to the  2.0% monthly of the total monthly revenues of the
Property Manager) Property.

Note:

(1) The REIT Manager may elect at its sole discretion to receive, in whole or in part, the Base Fee and/or the
Variable Fee in cash or in the form of Units. If no election is made, the Base Fee and the Variable Fee will be
paid in cash. The Acquisition Fee or the Divestment Fee will be paid to the REIT Manager in the form of cash
or, at the election of the REIT Manager, in whole or in part in the form of Units.
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PARTIES INVOLVED

Spring REIT As constituted by the Trust Deed entered into on
November 14, 2013 in Hong Kong

REIT Manager Spring Asset Management Limited
Suite 2019, One International Finance Centre
1 Harbour View Street

Central

Hong Kong
Directors of the REIT Manager
Chairman Mr. Toshihiro Toyoshima
Executive Directors Mr. Lau Jin Tin, Don

Mr. Nobumasa Saeki

Non-executive Directors Mr. Toshihiro Toyoshima
Mr. Hideya Ishino

Independent Non-executive Mr. Simon Murray
Directors Dr. Tin Sek Tang

Mr. Liping Qiu
Responsible Officers of the Mr. Lau Jin Tin, Don
REIT Manager Mr. Nobumasa Saeki

Mr. Chung Wai Fai

Trustee DB Trustees (Hong Kong) Limited
52/F, International Commerce Centre
1 Austin Road West
Kowloon
Hong Kong
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PARTIES INVOLVED

Auditor and Reporting PricewaterhouseCoopers
Accountant Certified Public Accountants
22/F, Prince’s Building
Central
Hong Kong
Legal Advisors to the REIT As to Hong Kong and United States laws
Manager and RCA Fund DLA Piper Hong Kong

17/F Edinburgh Tower
The Landmark

15 Queen’s Road Central
Central

Hong Kong

As to PRC law

Zhong Lun Law Firm
36-37/F, SK Tower

6A Jianguomenwai Avenue
Beijing

China

As to Cayman Islands law
Maples and Calder

53/F, The Center

99 Queen’s Road Central
Hong Kong

Legal Advisor to the Trustee As to Hong Kong law
Mayer Brown JSM
16-19/F, Prince’s Building
10 Chater Road
Central
Hong Kong
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PARTIES INVOLVED

Independent Property Valuer Colliers International (Hong Kong) Limited
Suite 5701, Central Plaza
18 Harbour Road
Wanchai
Hong Kong

Property Consultant Nikken Sekkei Ltd.
2-18-3 lidabashi, Chiyoda-ku
Tokyo
Japan

Market Consultant DTZ Debenham Tie Leung Limited
16/F, 1063 King’s Road
Quarry Bay
Hong Kong
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RISK FACTORS

RISKS RELATING TO SPRING REIT

The outlook for financial markets and the world economy is uncertain and Spring REIT
may be adversely affected by any economic slowdown

The global financial crisis which unfolded in 2008 resulted in a marked slowdown in
world economic growth, economic contractions in certain markets, more commercial and
consumer delinquencies, weakened consumer confidence and increased market volatility.
The outlook for financial markets and the world economy is uncertain. In the near term,
economic downturns may result in a reduction in business activity and income levels in the
PRC and the rest of the world. An economic decline in the PRC and/or the rest of the world
could lead to decreases in leasing demand, rental levels and occupancy rates of commercial
real estate in Beijing, and thus adversely affect Spring REIT’s results of operations and future
growth.

Adverse economic conditions could adversely affect Spring REIT if they result in:

® a negative impact on the ability of the tenants to pay their rents in a timely manner
or to continue their leases;

® a negative impact on Spring REIT’s ability to attract new and/or retain tenants and
maintain high occupancy and rental rates;

® an increased likelihood that one or more of (i) Spring REIT’s lending banks or
(i) Spring REIT’s insurers may be unable to honor or renew their commitments to
Spring REIT, or that Spring REIT may not be able to obtain sufficient funding for its
operations or refinance its indebtedness when required; or

® an increase in counterparty risk (being the risk of monetary loss which Spring REIT
may be exposed to if any of its counterparties encounters difficulty in meeting its
obligations under the terms of its respective transactions).

Any economic slowdown and any of the above factors could have a material adverse
effect on Spring REIT’s business, financial condition, results of operations and prospects.
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Spring REIT may be unable to renew leases or re-lease vacant space at the same or
higher rental rates or at all upon lease expirations or early terminations

As of June 30, 2013, leases representing approximately 28%, 31% and 12% of the
Leased Office GFA of the Property were scheduled to expire in the six months ending
December 31, 2013, and the years ending December 31, 2014 and 2015, respectively. In
addition, leases may be terminated before expiration, especially during an economic
downturn. There is no assurance that Spring REIT will be able to renew these leases or
secure replacement tenants for the vacant space at the same or higher rental rates. If Spring
REIT is unable to renew leases or re-lease a significant portion of available space, Spring
REIT may experience long periods of vacancy at the Property. In addition, the current rental
yield may not be sustained. Spring REIT may have to lower rental rates to secure tenants
which would also negatively affect revenue. As a result, Spring REIT’s business, financial
condition, results of operations, cash flows, prospects and its ability to satisfy its debt
service obligations could be materially adversely affected.

Spring REIT’s operations may be adversely affected if the Property Manager fails to
operate and manage the Property in an efficient and effective manner or terminates the
Property Management Agreement before expiration or decides not to renew the
Property Management Agreement upon expiration

The Property Manager is appointed by RCAO1 as its agent to conduct the day-to-day
operation and management of the Property under the Property Management Agreement. The
Property Manager is responsible for providing lease management services, building
management services and cash management services in respect of the Property, and
obtaining and maintaining all approvals and permits necessary for the operation and
management of the Property. Among other things, the Property Manager manages the
execution of lease agreements and the collection of rents and the payment of costs and
expenses concerning the operation of the Property. The failure of the Property Manager to
manage the Property in an efficient and effective manner may have a negative impact on the
overall operation of the Property, such as lower quality of building management services and
lower rental incomes from poor lease management, which in turn may materially adversely
affect the underlying value of the Property and Spring REIT’s business, financial condition,
results of operations and prospects.

Furthermore, if the Property Manager terminates the Property Management Agreement
before expiration or decides not to renew the Property Management Agreement upon
expiration on August 31, 2015, the REIT Manager may not be able to replace the Property
Manager in a timely manner, or on terms similar to those under the Property Management
Agreement. During any period where there is no property manager in place, Spring REIT
would face a substantial disruption to its operations. As a result, Spring REIT’s business,
financial condition, results of operations and prospects could be materially adversely
affected.

Currency fluctuations, especially in the value of RMB, could affect the amount of
distributions to Unitholders and the [®] of the Units

The revenue received from the Property is denominated in RMB, which will have to be
converted into (i) U.S. dollars to make principal and interest payments under the Term Loan
Facility and (i) Hong Kong dollars for the payment of the distributions to the Unitholders.
Accordingly, Spring REIT is exposed to risks associated with exchange rate fluctuations,
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which may adversely affect Spring REIT’s results of operations due to the translation of
currencies. The value of the RMB against the U.S. dollar, Hong Kong dollar and other foreign
currencies fluctuates and is affected by changes in the PRC and international political and
economic conditions and many other factors. The value of the distributions received by a
Unitholder may be adversely affected by fluctuations in the exchange rates between the
RMB, U.S. dollar, Hong Kong dollar and any other currencies that may be adopted from time
to time. Although the RMB has appreciated against the U.S. dollar and the Hong Kong dollar
in the past few years, there is no assurance that the value of the RMB will not decrease in
the future. A depreciation of the RMB may result in a decrease in the [®] and the value of the
proceeds denominated in Hong Kong dollars that a Unitholder would receive upon sale of
the Units in Hong Kong.

A decrease in the fair value of the Property at revaluation could result in a decrease in
the net profit of Spring REIT for the relevant period and trigger certain events which
may lead to adverse consequences under the Term Loan Facility and the REIT Code

Under Spring REIT’s accounting policies, any decrease in the fair value of the Property
would result in non-cash charges to the statement of comprehensive income, and may give
rise to a substantial decline in net profit for the relevant period.

If any decrease in the fair value of the Property results in a breach of the loan-to-value
covenants in the Term Loan Facility, Spring REIT may be required to apply cash flow from
the Property to prepay the Term Loan Facility in part to remedy such breach, and any failure
or inability to do so may cause an event of default under the Term Loan Facility. As a result,
Spring REIT’s business, financial condition, results of operations and prospects could be
materially adversely affected.

In addition, Spring REIT’s borrowings are limited by the REIT Code to no more
than 45.0% of its total gross asset value and a downward revaluation of assets may result in
a breach of this borrowing limit requirement. A downward revaluation of assets may result in
a breach of the borrowing limit under the REIT Code. In the event of such a breach, Spring
REIT would not be able to incur further borrowings or draw down on its loan facilities, and
the REIT Manager would be required to use its best endeavors to reduce excess borrowings,
which may constrain its operational flexibility including the ability to make new investments
or acquisitions. The REIT Manager is required to inform Unitholders and the SFC of the
magnitude of the breach, the cause of the breach, the proposed method of rectification and
the progress of the rectification on a regular basis.

The results of operations and value of Spring REIT may be adversely affected by
fluctuations in interest rates

Fluctuations in interest rates may increase Spring REIT’s interest costs incurred under
the Term Loan Facility and they may adversely affect the financial position of Spring REIT
and the ability of Spring REIT to make distributions to Unitholders. The Term Loan Facility
has a floating interest rate of three-month LIBOR plus 3.5% per annum. For details of the
Term Loan Facility, see the section headed “Material Agreements and Other Documents
Relating to Spring REIT—US$515,000,000 Secured Term Loan Facility Agreement” in this
Document. In addition, fluctuations in interest rates may have an adverse effect on the
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level of activity in the property market and as a result may have a material adverse effect on
the business, financial condition, results of operations, value of the Property and prospects
of Spring REIT.

Spring REIT will operate principally through its interest in RCA01 and relies on income
earned from the Property to make distributions and there are various risks relating to
RCAO01’s ability to make distributions. Spring REIT may not be able to make distributions
to Unitholders in a timely manner or at all or the level of distributions may fall

Spring REIT will operate principally through its interest in RCAO1, the real estate
investment of which currently consists solely of the Property. RCAO1 relies on the income
earned from the Property to make distributions to Spring REIT. Any negative performance or
results of operations with respect to the Property will adversely affect the overall
performance of Spring REIT and the ability of Spring REIT to make distributions to
Unitholders in a timely manner or at all. If the Property and any other properties which Spring
REIT acquires in the future do not generate sufficient operating profit, Spring REIT’s
business, financial condition, results of operations, prospects and its ability to make
distributions to the Unitholders may be materially adversely affected.

The ability of RCAO01 to make distributions to Spring REIT will depend on a variety of
factors including revenue, operating expenses, capital expenditure and debt servicing
commitments. There can be no assurance that RCAO1 will have sufficient revenue, cash flow
and distributable profits in any future period to enable dividends to be paid or advances to
be made to Spring REIT, nor is there any assurance that the level of distributions can be
maintained or will increase over time. If RCAO1 does not have sufficient revenue, cash flow
and distributable profits to make distributions to Spring REIT, Spring REIT may be required
to obtain financing to satisfy the payment of distributions to Unitholders. If Spring REIT is
unable to obtain financing on terms that are acceptable or at all, the amount of distributions
to Unitholders could be adversely affected. If Spring REIT obtains financing to support the
making of distributions to Unitholders, additional finance costs may be incurred which will, in
turn, reduce the distributable income of Spring REIT.

Spring REIT’s ability to make distributions to Unitholders may be adversely affected by
increases in operating expenses without a corresponding increase in revenue in the
same period

Spring REIT’s results of operations and ability to make distributions to Unitholders could
be adversely affected if its operating expenses increase without a corresponding increase in
revenue. Factors which could lead to an increase in operating expenses include, but are not
limited to, the following:

® increases in taxes and other statutory charges;

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

® changes in direct or indirect tax policies, laws or regulations;
® increases in sub-contracted service costs;

® increases in repair and maintenance costs;
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® increases in the rate of inflation;

e defects affecting Spring REIT’s properties;

® environmental pollution in connection with Spring REIT’s properties;

® increases in insurance premium;

® increases in the cost of utilities;

® costs and expenses not covered by the existing insurance policies; and
® increases in labor costs.

Spring REIT’s results of operations may be adversely affected if it fails to retain or
replace certain key personnel of the REIT Manager and the Property Manager

Spring REIT’s success depends, in part, upon the continued service and performance of
the key executive officers and certain other key senior personnel of the REIT Manager and
the Property Manager. These persons may leave the REIT Manager or the Property Manager
in the future, and also may thereafter compete with it and Spring REIT. The loss of any of
these individuals and the inability to recruit suitable replacements could have a material
adverse effect on Spring REIT’s business, financial condition, results of operations and
prospects.

Spring REIT’s portfolio growth depends on its ability to obtain external sources of
capital

In order to maintain Spring REIT’s qualification as a REIT, it is required under the REIT
Code to annually distribute at least 90% of its audited annual net income after tax, subject to
certain adjustments. In addition, the REIT Manager has the discretion to distribute additional
amounts. For more details on Spring REIT’s distribution policy, see the section headed
“Distribution Policy” in this Document. Therefore, Spring REIT may not be able to fund future
capital needs, including any necessary acquisition financing, from its operating cash flow.
Consequently, it may need to rely on external sources of funding to expand its portfolio,
which may not be available in a timely manner on commercially acceptable terms or at all. In
addition, the amount of funds that Spring REIT can borrow is subject to the loan-to-value
covenants under the Term Loan Facility and the borrowing limit of 45.0% of the total gross
asset value of Spring REIT under the REIT Code. If Spring REIT cannot obtain capital from
external sources or on commercially acceptable terms in a timely manner, it may not be able
to acquire properties when strategic opportunities exist. As a result, the business, financial
condition, results of operations and prospects of Spring REIT could be materially adversely
affected.

The REIT Manager may not be able to achieve its key objectives for Spring REIT and its
stated strategies for accomplishing such objectives may change

The REIT Manager’s key objectives for Spring REIT are to provide the Unitholders with
stable distributions and the potential for sustainable long-term growth in the distributions
and enhancement in the value of the real estate assets. While the REIT Manager has
formulated specific strategies outlined in the section headed “Strategy” in this Document to
accomplish these key objectives, there can be no assurance that it will be able to
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successfully implement such strategies, or that it will be able to do so in a timely and cost
effective manner. Unitholders should also note that, subject to the requirements of the REIT
Code, the Trust Deed, the [®] and applicable laws and regulations, the REIT Manager has
absolute discretion to determine the strategies of Spring REIT and therefore the strategies
outlined in the section headed “Strategy” in this Document may change.

Spring REIT and the REIT Manager are both newly established entities and do not have
established operating histories

The REIT Manager was incorporated on January 29, 2013 and Spring REIT was
established on November 14, 2013. Accordingly, neither Spring REIT nor the REIT Manager
has an operating history by which its respective past performance may be judged and it may
be difficult to evaluate their business and prospects. In particular, RCAO1’s historical
financial information included in this Document may not necessarily reflect Spring REIT’s
results of operations, financial condition and cash flows in the future or what its results of
operations, financial condition and cash flows would have been had it been a separate,
stand-alone entity during each of the periods presented. Further, there can be no assurance
that the REIT Manager will be able to successfully operate Spring REIT as a REIT.

The REIT Manager’s operations are subject to regulation and its licensing conditions

The REIT Manager is required to be licensed under the SFO for the regulated activity of
asset management. No assurance can be given that the REIT Manager will be operated and
managed in accordance with its licensing and approval conditions. In particular, the
departure of any of the three responsible officers of the REIT Manager may result in the loss
of the REIT Manager’s license to act as the manager of Spring REIT. There can be no
assurance that the REIT Manager will be able to retain new qualified responsible officers in a
timely manner or to appoint new qualified responsible officers on commercially acceptable
terms in order to maintain the REIT Manager’s license. In the event that the REIT Manager
ceases to be licensed under the SFO, Spring REIT may need to appoint other licensed or
approved management companies. The loss of the services of the REIT Manager may
materially adversely affect the business, financial condition, results of operations and
prospects of Spring REIT if a competent successor cannot be found. In the event that no
other management companies duly licensed or approved are willing to replace the existing
REIT Manager, the Trustee may terminate Spring REIT.

Spring REIT may face risks associated with debt financing and the debt covenants in
the financing agreements could limit or adversely affect Spring REIT’s operations

Spring REIT’s level of debt and the covenants imposed on it by its current or future
financing agreements (whether directly or through RCA01) could have significant adverse
consequences, including, but not limited to, the following: (i) its cash flow may be insufficient
to meet its required principal and interest payments; (ii) it may be unable to borrow additional
funds as needed or on commercially acceptable terms; (iii) it may be unable to refinance its
indebtedness upon maturity or the refinancing terms may be less favorable than the terms of
the original indebtedness; (iv) it may default on its obligations and the lenders or mortgagees
may foreclose on its properties, and require a forced sale of the mortgaged property, or
foreclose on its interests in the entities that own the properties and require a forced sale of
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those entities; (v) it is subject to restrictive covenants under the Term Loan Facility and may
be subject to similar covenants in future loan agreements, which limit or may limit or
otherwise adversely affect Spring REIT’s or RCAO1’s operations, such as their ability to incur
additional indebtedness, acquire properties, make certain other investments, make capital
expenditures, or make distributions from RCAO1 to Spring REIT and from Spring REIT to
Unitholders; (vi) it is subject to a prescribed debt service coverage ratio under the Term Loan
Facility and may be required to hold funds in a prescribed account or apply the funds on
deposit in the prescribed account towards the prepayment of the loan if it fails to comply
with such debt service coverage ratio; (vii) it may violate covenants under the Term Loan
Facility and in future loan documents, which would entitle the lenders to accelerate its debt
obligations; and (viii) its default under any one of its loan agreements could result in a cross
default under other indebtedness. If any one or more of these events were to occur, Spring
REIT’s business, financial condition, results of operations, cash flow, prospects and its
ability to satisfy its debt service obligations and make distributions to Unitholders could be
materially adversely affected.

If payments under the current or future bank borrowings of Spring REIT are not made
when required, the lending banks may declare a default and enforce the security. Also, if
certain covenants under the relevant loan agreements are breached, the lending bank may
declare an event of default, demand the immediate repayment of all outstanding loans and
other sums payable under such loan agreements and enforce the security. Further, Spring
REIT may, from time to time, require debt financing to achieve the REIT Manager’s
investment strategies. Spring REIT will be subject to risks normally associated with debt
financing. Payments of principal and interest on borrowings may leave Spring REIT with
insufficient cash resources to operate the Property or make distributions to Unitholders
necessary to maintain its REIT qualification. As a result, the business, financial condition,
results of operations and prospects of Spring REIT could be materially adversely affected.

Spring REIT’s investments or acquisitions in the future may not be successful, which
may adversely affect the results of operations of Spring REIT

Spring REIT may invest in or acquire other commercial and commercial-related real
estate assets in the future. These assets may expose Spring REIT to additional local real
estate market conditions, such as competition and supply and demand conditions. The
success of any investment or acquisition will depend on a number of factors, including
Spring REIT’s ability to identify suitable acquisition targets, complete and integrate
successfully the acquisition into Spring REIT’s business, and execute the acquisition
strategies. As a result, there can be no assurance that Spring REIT’s investments or
acquisitions in the future will be successful, which in turn may incur loss and materially
adversely affect the business, the results of operation, financial condition and prospects of
Spring REIT.

There are potential conflicts of interest between Spring REIT and AD Capital and the
Property Manager

AD Capital may influence the affairs of Spring REIT through its control over RCA Fund and
the REIT Manager. RCA Fund, a fund managed by AD Capital pursuant to a management
agreement between AD Capital and RCA Fund (acting through its general partner, RCAC), is
expected to hold, immediately following the completion of the [®], [658,500,000] Units.
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AD Capital will therefore have the ability to influence RCA Fund'’s right as a Unitholder in
respect of the affairs of Spring REIT (in so far as such matters are subject to the vote by the
Unitholders and RCA Fund is not required to abstain from voting), including in relation to
approval of significant corporate transactions, such as acquisitions or disposals. In addition,
the REIT Manager is a wholly-owned subsidiary of AD Capital and some of its non-executive
Directors are also directors and/or senior executives of AD Capital. AD Capital may exercise
influence over the activities of Spring REIT through the REIT Manager.

The principal activities of AD Capital include investment in, among other things, real
estate assets and although, prior to the completion of the [®], the Property is currently AD
Capital’s only real estate investment in the PRC, there can be no assurance that AD Capital
will not invest in real estate assets in Beijing or elsewhere in the PRC in the future. Moreover,
AD Capital may in the future manage or invest in other real estate investment trusts or other
vehicles which may compete with Spring REIT. There can be no assurance that conflicts of
interest will not arise between Spring REIT and AD Capital in the future.

The Property Manager is currently 40% owned by AD Capital and 60% by third parties.
If the Property Manager were to manage a property which competes with the Property, there
can be no assurance that the Property Manager will not favor those properties owned by
AD Capital or such third parties over the Property when providing management services to
Spring REIT, which could lead to lower occupancy rates and/or lower rental income for the
Property as a whole and thus materially adversely affect the business, financial condition,
results of operations and prospects of Spring REIT and distributions to Unitholders.

The representations, warranties and indemnities granted in favor of Spring REIT by
RCA Fund are subject to limitations

The representations, warranties and indemnities granted in favor of Spring REIT by RCA
Fund pursuant to the Reorganization Agreement and the Deed of Tax Covenant are subject
to limitations as to their scope and as to the amount and timing of claims which can be
made thereunder. Generally, a claim for a breach of any representation, warranty or
undertaking by RCA Fund under the Reorganization Agreement must be made within three
years from the date of Completion and a tax-related claim under the Deed of Tax Covenant
must be made within seven years from the date of Completion. In addition, the aggregate
maximum liability of RCA Fund in respect of all claims made under the Reorganization
Agreement and the Deed of Tax Covenant shall not exceed the aggregate value of the Units
issued to RCA Fund under the Reorganization Agreement at [®]. There is no assurance that
any breaches by RCA Fund of such representations, warranties and indemnities can be
identified and a claim made within such limitation periods or that Spring REIT will be
compensated for all losses or liabilities suffered or incurred as a result of such breaches by
RCA Fund.

RCA Fund and AD Capital may not be able to meet their respective obligations under
the Reorganization Agreement and the Deed of Tax Covenant

To support its obligations under the Reorganization Agreement and the Deed of Tax
Covenant, RCA Fund has undertaken to retain 15% of the Units in issue immediately upon
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completion of the [®] for a period of three years from the date of Completion (being the
limitation period for general claims under the Reorganization Agreement), and thereafter
10% of the Units in Spring REIT in issue at the completion of the [®] for the next two years
(to support, in part, the remaining limitation period for tax claims under the Deed of Tax
Covenant). There is no assurance that the Units retained by RCA Fund will be sufficient to
satisfy any claims made against RCA Fund under the Reorganization Agreement and the
Deed of Tax Covenant since the Units retained represent only a portion of the aggregate
Units issued to RCA Fund pursuant to the Reorganization Agreement, the retention period
for such Units does not cover the entire limitation period for claims under the Deed of Tax
Covenant and the value of such Units will depend on the prevailing market price of such
Units. In addition, AD Capital has agreed to guarantee to the Trustee the performance by
RCA Fund of its indemnification and retention obligations under the Reorganization
Agreement and the Deed of Tax Covenant. However, there is no assurance that AD Capital
will have the financial resources to satisfy any claims made pursuant to that guarantee.

Spring REIT may engage in hedging transactions, which can limit gains and increase
exposure to losses, and not offer full protection against interest rate and exchange
rate fluctuations

Spring REIT may enter into hedging transactions to protect itself from the effects of
interest rate fluctuations on floating rate debt and exchange rate fluctuations. Hedging
transactions may include entering into hedging instruments, purchasing or selling futures
contracts, purchasing put and call options or entering into forward agreements. However,
hedging activities may not always have the desired beneficial effect on the results of
operations or financial condition of Spring REIT. The REIT Manager currently does not have
any immediate plans to enter into any other hedging transactions, apart from the plain vanilla
interest rate caps entered into by RCAO1 in February 2013 to economically hedge the
interest rate risk arising from the Term Loan Facility with principal amount of US$515 million.
For more information on the hedging transactions RCAO1 has entered into, please see the
section headed “Management’s Discussion and Analysis of Financial Condition and Results
of Operations — Quantitative and Qualitative Disclosure about Market Risk” in this
Document. No hedging activity can completely insulate Spring REIT from risks associated
with changes in interest rates and exchange rates. Moreover, hedging could fail to protect or
adversely affect Spring REIT because, among other things:

e the available hedging may not correspond directly with the risk for which protection
is sought;

e the duration or nominal amount of the hedge may not match the duration of the
related liability;

e the party owing money in the hedging transaction may default on its obligation to
pay;

® the credit quality of the party owing money on the hedge may be downgraded to
such an extent that it impairs the ability of Spring REIT to sell or assign its side of
the hedging transaction; and

e the value of the derivatives used for hedging may be adjusted from time to time in
accordance with accounting rules to reflect changes in fair value. Downward
adjustments and the significant loss in value of hedging instruments due to a write
down to fair value would reduce the NAV of Spring REIT.
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Hedging involves risks and typically involves costs, including transaction costs, which
may reduce overall returns. These costs increase as the period covered by the hedging
increases and during periods of rising and volatile interest rates. These costs will also limit
the amount of cash available for distributions to the Unitholders.

The outbreak of an infectious disease or any other serious public health concerns in
Asia and elsewhere could adversely impact the business, financial condition and
results of operations of Spring REIT

The outbreak of infectious diseases such as Influenza A (H1N1), avian influenza (H5N1
and H7N9), Severe Acute Respiratory Syndrome (SARS), Middle East Respiratory Syndrome
Coronavirus (MERS-CoV) or other serious public health concerns in Beijing or Asia, together
with any resulting restrictions on travel and/or the imposition of quarantines, could have a
negative impact on economic and business activities in Beijing and Asia and could thereby
adversely impact the revenues and performance of Spring REIT. In particular, there have
been a number of outbreaks of H7N9 bird flu in several provinces in the PRC. A further
spread of H7N9 bird flu may have a negative impact on the economic and business activities
in China and thereby adversely affect Spring REIT’s results of operation. There can be no
assurance that any precautionary measures taken against infectious diseases will be
effective. A future outbreak of an infectious disease or any other serious public health
concerns in Asia and elsewhere could have a material adverse effect on the business,
financial condition, results of operations and prospects of Spring REIT.

Spring REIT’s internal control policies and procedures may not be effective

The REIT Manager has established corporate governance policies and operational
procedures that seek to prevent misconduct and fraud in the operation and financial
management of Spring REIT. However, there can be no assurance that these policies and
procedures will be effective and that there will not be any misconduct and fraud by the
management and employees of the REIT Manager. In addition, Spring REIT is managed by
management teams based in mainland China, Hong Kong and Tokyo, which may increase
the risk of violations of these policies and procedures. If Spring REIT’s internal control
policies and procedures are not effective, Spring REIT’s business, financial condition, results
of operations and prospects may be adversely affected.

RISKS RELATING TO THE PROPERTY
Spring REIT presently relies on the Property for all of its revenue

Spring REIT presently relies on the Property for all of its revenue. This concentration
may entail a higher level of risk as compared to some other REITs and real estate
corporations that have more than one property, in particular those with properties which are
spread over several different locations or which have a more diverse range of investments.
Any circumstance that adversely affects the operations or business of the Property, or its
attractiveness to tenants, may adversely affect the revenue generated by the Property, and
Spring REIT will not have income from other properties to mitigate any ensuing loss arising
from such circumstances. As a result, the business, financial condition, results of operations
and prospects of Spring REIT could be materially adversely affected. In addition, a
concentration of investment in the Property causes Spring REIT to be highly susceptible to
market conditions in the PRC as a whole and Beijing and its CBD in particular.
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RCAO01 is subject to taxes that may increase or be imposed in the future, which may
adversely affect Spring REIT’s financial condition

RCAO1 is subject to the various types of taxes in the PRC on the income and gains
derived from the operation of the Property, such as income tax (including withholding tax
and capital gains tax), business tax, real estate tax, land use tax and stamp duty. In the
event of a disposal of the Property, the income and gains derived by RCA01 may also be
subject to various types of taxes in the PRC, including income tax, business tax, land
appreciation tax, stamp duty and local surcharge implications in the PRC. For more
information on the taxes that RCAO1 is subject to, please see the section headed “Taxation
— PRC Taxation of RCAO1” in this Document. There is no assurance that these existing
taxes and the taxation bases will not vary in the future.

Further, certain taxes in the PRC such as the real estate tax are subject to the discretion
or practice of local tax bureaus, and thus the amount of taxes payable may vary. If the tax
assessed in respect of the Property increases, the business, financial position, results of
operations, prospects and distributions of Spring REIT could be adversely affected.

The Appraised Value is based on various assumptions and the price at which Spring
REIT is able to sell the Property may be different from the Appraised Value or the initial
acquisition price of the Property

The Independent Property Valuer’s Valuation Report is contained in Appendix IV to this
Document. In conducting its valuation of the Property, the Independent Property Valuer
primarily adopted discounted cash flow and the income capitalization approach. The
valuation was based on certain assumptions and required a subjective determination of
certain factors relating to the Property, such as its relative market position, its financial and
competitive strengths, location and its physical condition.

There can be no assurance that the assumptions are accurate measures of the market
or that the Property was valued accurately. Further, the Appraised Value of the Property is
not an indication of, and does not guarantee, a sale price at that value at present or in the
future. The price at which Spring REIT may sell the Property in the future may be lower than
the Appraised Value or the initial acquisition price of the Property. These factors may have a
material adverse effect on the business, financial condition, results of operations and
prospects of Spring REIT.

The survey exercise carried out by the Property Consultant on the Property may not
have identified all material defects, breaches of laws and regulations and other
deficiencies

In connection with the acquisition of the Property by Spring REIT by way of acquisition
of RCAO1, due diligence reviews, surveys and inspections of the Property have been
conducted by the Property Consultant. A letter from the Property Consultant in relation to its
due diligence survey report is set out in Appendix V to this Document. The due diligence
survey comprised, among other things: (i) visual inspection of the Property; (ii) visual
inspection of the current building layouts and usage against the latest approved building
plans; (iii) visual inspection of major accessible building elements, including the facade,
units, external walls, roofs, corridors, lavatories, electrical and mechanical plant rooms; and
(iv) visual inspection of all major building services installations, including mechanical
ventilation, air conditioning, fire services, electricity, lifts and plumbing. Nevertheless, the due
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diligence process with respect to the physical condition of the Property has been limited.
There can be no assurance that such reviews, surveys or inspections (or the relevant review,
survey or inspection reports on which Spring REIT, the REIT Manager and the [®] have relied)
would have revealed all defects or deficiencies affecting the Property. In particular, there can
be no assurance as to the absence of: (i) latent or undiscovered defects or deficiencies; or
(i) inaccuracies or deficiencies in such reviews, surveys or inspection reports.

If the Property has any other material latent property or equipment defects which have
not been identified, Spring REIT may incur additional capital expenditures, liabilities and
expenses, other than those disclosed in this Document. Costs or liabilities arising from such
property or equipment defects may involve significant and potentially unpredictable patterns
and levels of expenditure, which may have a material adverse effect on Spring REIT’s
business, financial condition, results of operations and prospects.

The land which the Property occupies or parts thereof may be resumed compulsorily
by the PRC Government when the use term of the land expires or before the end of
such use term where a legitimate public interest for requisition of such land is
established

The PRC Government has the power to resume compulsorily any land in the PRC when
the use term of the land expires or before the end of such use term where a legitimate public
interest for requisition of such land is established. In such event, the existing occupier of the
land would no longer have any right to occupy the land and any immoveable assets on the
land would cease to be owned by the existing occupier. In the event of any compulsory
resumption of property in the PRC before the end of its use term, the land user will be
compensated by the PRC Government. However, if the land use right in respect of the
Property was so resumed compulsorily by the PRC Government, the level of compensation
paid to RCAO1 as the owner of the Property may be less than the price which Spring REIT
paid for its interest in the Property. This may have a material adverse effect on the business,
financial condition, results of operations and prospects of Spring REIT.

The Property may face increased competition from other properties in Beijing and
other cities in the PRC

The office building property sector in the CBD of Beijing is a competitive market. Spring
REIT competes for tenants with developers, owners and operators of office buildings in the
CBD of Beijing, including Office Tower 3 in China Central Place, which is owned by Beijing
Guohua. New supply of office buildings in the CBD will result in additional competition for
tenants, and approximately 1.1 million sq.m. of Grade A office space in Beijing is anticipated
to enter into the market from 2013 to 2016 according to DTZ. Any renovations and
upgrading of competing office building properties may also reduce the competitiveness of
older or existing properties such as the Property, which was constructed more than six years
ago.

In addition, one of the key attractions of the Property is its location within the CBD of
Beijing. As other business districts in Beijing develop and become popular with businesses,
the Property may become less attractive to existing and potential tenants. Such
developments could cause existing tenants in the Property to relocate away from the
Property, and Spring REIT may have to lower rental rates at the Property in order to retain
existing tenants or attract new tenants.

Further, Spring REIT’s competiveness and attractiveness depend, to a large extent, on
the local conditions of Beijing and the CBD in Beijing, such as environment and
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transportation. Severe environmental pollution such as severe smog and air pollution and
traffic congestion problems in Beijing may adversely affect the competiveness and
attractiveness of Beijing as an office location for corporations. If a significant number of
tenants relocate their offices to other cities in the PRC, or to areas outside the CBD in
Beijing, as a result of the local conditions in Beijing and the CBD in Beijing, Spring REIT’s
business, financial condition, results of operation and prospects may be materially adversely
affected.

There can be no assurance that new or existing competing properties will not offer lower
rental rates or greater convenience, service, amenities or environmental conditions in the
market in which the Property operates. An inability to compete effectively could result in the
loss of tenants and rental income, and a material adverse effect on Spring REIT’s business,
financial condition, results of operations and prospects.

The Property is in part dependent upon the maintenance and development of the other
parts and the brand name of China Central Place, which are not within the REIT
Manager’s control

The Property is part of China Central Place in Beijing, a mixed-use development
consisting of (i) three Premium Grade office buildings; (ii) Shin Kong Place, one of the largest
department stores in China by sales, and other shopping areas in China Central Mall, China
Central Square and China Central Commercial Street, (iii) two five-star luxury hotels, The
Ritz-Carlton Hotel Beijing and JW Marriott Hotel Beijing, and (iv) residential and serviced
apartment buildings and a clubhouse. The real estate assets of China Central Place other
than the Property are not owned by Spring REIT. The attractiveness and competitiveness of
the Property are partially dependent on the quality of maintenance and development level of
the other parts of China Central Place, which are outside the REIT Manager’s control. The
failure by the respective owners and operators to manage or develop the other parts of
China Central Place appropriately may adversely affect the attractiveness and marketability
of the Property. In addition, the operations of the Property may also be affected or disrupted
by the redevelopment or renovation or physical damage to the other parts of China Central
Place. Further, there is no assurance that any of Shin Kong Place, The Ritz-Carlton Hotel
Beijing or JW Marriott Hotel Beijing will not relocate to other places in Beijing. Furthermore,
any degradation or adverse market developments relating to the China Central Place brand
name or any negative publicity affecting China Central Place could adversely affect the
results of operations of the Property. Any of these events may adversely affect the prestige
and marketability of China Central Place as a whole and the Property in particular, which in
turn could materially adversely affect the business, financial condition, results of operations
and prospects of Spring REIT.

Renovation or redevelopment works or physical damage to the Property may disrupt
the operations of the Property and require capital expenditures periodically beyond the
REIT Manager’s current estimates

The quality and design of the Property have a direct influence over the demand for space
in, and the rental rates of, the Property. The Property may need to undergo renovation or
redevelopment works from time to time to maintain its competitiveness and may also require
additional capital expenditure, special repair or maintenance expenses in respect of faults or
problems that may develop or physical damage resulting from fire or other causes or because
of new planning laws or regulations. As a result, Spring REIT may incur periodic capital
expenditures for refurbishment and renovation of the Property in order to remain competitive
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or be income-producing. The costs of maintaining commercial property and the risk of
significant and potentially unexpected maintenance or repair requirements tend to increase
over time as the building ages. The business and operations of the Property may suffer some
disruption and it may not be possible to collect the full or any rental income on space affected
by such renovation and redevelopment works. As a result, Spring REIT’s business, financial
condition, results of operations and prospects may be materially adversely affected.

Existing or planned amenities and transportation infrastructure near the Property may
be closed, relocated, terminated, delayed or abandoned

There is no assurance that existing or planned amenities, transportation infrastructure
and public transportation services near the Property will not be closed, relocated,
terminated, delayed or abandoned. If such an event were to occur, it may adversely impact
the accessibility of the Property and the attractiveness and marketability of the Property to
tenants. As a result, it may lead to decreases in rental rates and occupancy rates of the
Property, which in turn could materially adversely affect the business, financial condition,
results of operations and prospects of Spring REIT.

The loss of key tenants or any breach of their obligations under the lease agreements
may have an adverse effect on Spring REIT’s financial condition and results of
operations

In the event that any key tenant experiences a downturn in their businesses, it may be
unable to make timely rental payments. Spring REIT’s claims for unpaid rent against a
bankrupt tenant may not be paid in full. In addition, Spring REIT would incur time and
expense relating to any eviction proceedings and would be unable to collect rent during
such proceedings. Further, when key tenants decide not to renew their leases or terminate
early, Spring REIT may not be able to re-let the space at all or on similar terms. As a result of
these events, Spring REIT’s cash flow, rental income, and profit could decrease and it may
not be able to make distributions to Unitholders. Furthermore, loss of major tenants,
especially tenants who are international or national leading brands, may adversely affect the
attractiveness and prestige of the Property and thus Spring REIT’s business, financial
condition, results of operations and prospects.

Factors that affect the ability of such major tenants to meet their obligations include, but
are not limited to:

® their financial position;
® the local economic conditions impacting business operations;
e the ability of such major tenants to compete with their competitors;

® where such major tenants have sub-leased the Property, the failure of the sub-
tenants to pay rent; and

® material losses in excess of insurance proceeds.
RISKS RELATING TO THE REAL ESTATE INDUSTRY
The real estate industry may be adversely affected by laws and regulations

The real estate industry is subject to extensive governmental regulations. As with other
property owners in the PRC, Spring REIT must comply with various requirements mandated
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by the PRC laws and regulations, including the policies and procedures established by local
authorities designed for the implementation of such laws and regulations. In particular, the
PRC Government exerts considerable direct and indirect influence on the development of
the PRC real estate sector by imposing industry policies and other economic measures,
such as control of foreign exchange, taxation, financing and foreign investment. Among
other things, these measures include raising benchmark interest rates of commercial banks,
placing additional limitations on the ability of commercial banks to make loans to property
developers, imposing additional taxes and levies on property sales, restricting foreign
investment in the PRC property sector and restricting domestic individuals to purchase
properties in some cities in China. For additional information on the PRC laws and
regulations relating to the real estate market, please refer to Appendix VI to this Document.
Many of the real estate industry policies carried out by the PRC Government are
unprecedented and are expected to be refined and improved over time. This refining and
adjustment process may not necessarily have a positive effect on Spring REIT’s operations
and future business development. The REIT Manager cannot assure that the PRC
Government will not adopt additional and more stringent industry policies and regulations in
the future. If Spring REIT fails to adapt its operations to comply with new policies and
regulations that may come into effect from time to time with respect to the real estate
industry, or such policy changes disrupt Spring REIT’s business prospects or cause Spring
REIT to incur additional costs, Spring REIT’s business, financial condition, results of
operations and prospects may be adversely affected.

Spring REIT may be adversely affected by the illiquidity of property investments

Spring REIT invests solely in real property, which entails a higher level of risk than a
portfolio which has a diverse range of investments. Property investments, particularly
investments in high value properties such as those in which Spring REIT may from time to
time consider to invest, are relatively illiquid. In particular, the market for acquiring or
disposing of office building properties has historically not been very active in Beijing and is
affected by many factors, such as general economic conditions, availability of financing,
interest rate and other factors, including supply and demand, that are beyond Spring REIT’s
control. In addition, office buildings may not readily be converted to alternative uses if they
were to become unprofitable due to competition, age, decreased demand or other factors.
The conversion of an office building to a building with an alternative use would also generally
require substantial capital expenditures. Such factors, together with the fact that the lease
agreements usually continue following a sale of an office building property, may limit the
number of possible purchasers, thus affecting the ability of Spring REIT to dispose of its
indirect interest in the Property when required or considered desirable to do so.

The divestment of Spring REIT’s interest in the Property may include, but is not limited
to, a disposal of Spring REIT’s shareholding in RCAQ1 or a direct sale of the Property held by
RCAO01. The PRC Legal Advisor has confirmed that, given that Spring REIT will have valid
ownership of all of the issued shares in RCAO1 upon Completion and RCAO01 has valid and
marketable title to the Property, there are no restrictions or regulatory approval requirements
under PRC laws that may impede or restrict the sale of Spring REIT’s shareholding in RCAO01
or the sale of the Property by RCAO1 (except that RCAO1 must obtain written consent from
the mortgagee of the Property or discharge the mortgage over the Property prior to such
sale). However, given that the underlying asset of Spring REIT is a real estate asset, Spring
REIT’s ability to promptly sell its interest in RCAO1 or to vary its investment portfolio in
response to changing economic, financial and investment conditions may be limited. For
example, Spring REIT may be unable to liquidate its assets on short notice or may be
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required to substantially reduce the price that may otherwise be sought for such assets, to
ensure a quick sale. In addition, under the REIT Code, Spring REIT is prohibited from
disposing of its properties for at least two years from the time such properties are acquired,
unless the rationale of the sale has been clearly communicated to Unitholders and a Special
Resolution passed to consent to such sale. Further, Spring REIT and RCA01 may face
difficulties in securing timely and commercially acceptable financing in asset-based lending
transactions secured by real property due to the illiquid nature of real estate assets. These
factors could have a material adverse effect on Spring REIT’s business, financial condition,
results of operations and prospects, with a consequential adverse effect on Spring REIT’s
ability to make expected distributions to Unitholders.

Spring REIT may suffer material losses not covered by insurance or in excess of
insurance proceeds

The Property could suffer physical damage caused by fire or other causes and Spring
REIT or RCAO01 may suffer public liability claims, resulting in losses (including loss of rent),
which may not be fully compensated for by insurance proceeds. In addition, Spring REIT has
not obtained insurance covering certain types of losses, such as losses from war and
nuclear contamination. Should an uninsured loss or a loss in excess of insured limits occur,
Spring REIT or RCAO01 could be required to pay compensation and/or lose the capital
invested in the Property as well as anticipated future revenue from the Property.
Nonetheless, Spring REIT or RCAO1 would remain liable for any debt or other financial
obligation, such as committed capital expenditures, related to the Property. It is also
possible that third-party insurance carriers will not be able to maintain reinsurance sufficient
to cover any losses that may be incurred. Any material uninsured loss could materially
adversely affect Spring REIT’s business, financial condition, results of operations and
prospects.

In addition, when its current insurance policies expire, Spring REIT will have to seek
renewal of the policies and negotiate acceptable terms for coverage, exposing it to the
volatility of the insurance markets, including the possibility of increased premiums. The REIT
Manager will regularly monitor the state of the insurance market, but it cannot anticipate
what coverage will be available on commercially reasonable terms in future policy years. Any
material increase in insurance premiums or decrease in available coverage in the future
could adversely affect Spring REIT’s business, financial condition and results of operations.

Spring REIT may incur significant costs or liabilities related to environmental matters

Spring REIT’s operations are subject to various environmental laws, including those
relating to air pollution control, water pollution control, waste disposal, noise pollution control,
fire services control and the storage of dangerous goods. Under these laws, an owner or
operator of real property may be subject to liability, including a fine or imprisonment, for air
pollution, noise pollution or the presence or discharge of hazardous or toxic chemicals at that
property. In addition, Spring REIT may be required to incur capital expenditures to comply with
these environmental laws. The presence of any contamination, air pollution, noise pollution or
dangerous goods without a valid license or the failure to remedy contamination, air pollution,
noise pollution or dangerous goods or non-compliance with fire services control measures
may expose Spring REIT to liability or materially adversely affect its ability to lease the real
property or to borrow using the real property as collateral, which may materially adversely
affect the business, financial condition, results of operations and prospects of Spring REIT.

—32 —



THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to
change. This Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this
Web Proof Information Pack.

RISK FACTORS

There is uncertainty about the amount of the land grant premium which Spring REIT
will have to pay and additional conditions which may be imposed if the REIT Manager
decides to seek an extension of the land use rights for the Property upon expiration in
2053 of the current land use rights and there can be no assurance that such extension
will be obtained as there are currently no precedents for any such extension

The Property is held by RCAO1 under a land use right granted by the PRC Government
for a 50-year term expiring in 2053. Upon the expiration of such term, the land use right as
well as the ownership of the Property (including all buildings and structures situated on the
land) will revert to the PRC Government unless the land user applies for an extension of the
term of the land use right. If such an application is granted, the holder of the land use rights
will be required, among other things, to pay a land grant premium. As none of the land use
rights granted by the PRC Government to date has run their full term, there is no precedent
to provide any indication of the amount of land grant premium which Spring REIT will have to
pay and additional conditions which may be imposed if the REIT Manager decides to seek
an extension of the land use right for the Property upon the expiration thereof, or if an
extension would be granted at all. In addition to the potential impact at the time of expiration
in 2053, this uncertainty may also adversely affect the value of the Property and the
willingness of lenders to accept a charge over the Property as security for borrowings by
Spring REIT. As a result, the business, financial condition, results of operations and
prospects of Spring REIT may be materially adversely affected.

RISKS RELATING TO THE PRC

The PRC Government has implemented property control measures in relation to the
PRC property market

To discourage speculation in the PRC property market, the PRC Government has
implemented a variety of control measures. To date, the PRC Government has placed
emphasis on regulating investments in the residential property market. However, there can
be no assurance that the PRC Government will not extend such control measures to regulate
the commercial property market. Although the various control measures are intended to
promote more balanced property developments in the long term, these measures could
adversely affect the demand for the Property if extended to the commercial property market.
In addition, there is no assurance that the PRC Government will not introduce additional
measures from time to time to regulate the growth of the PRC property market. The
extension of the existing measures and the introduction of any new measures may materially
and adversely affect Spring REIT’s business, financial condition, results of operations and
prospects.

Changes in the political, economic and social conditions in the PRC may have a
material adverse effect on Spring REIT’s financial condition and results of operations

The political, economic and social conditions in the PRC differ from those in most
developed countries in many respects, including: (i) economic and political structure; (ii) level
of development; (iii) growth rate; (iv) control of foreign exchange; and (v) allocation of
resources.

While the PRC Government has implemented economic reform measures emphasizing
utilization of market forces in the development of the PRC economy and the PRC economy
has experienced significant growth in the past 30 years, growth has been uneven, both
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geographically and among different sectors of the economy. In addition, the PRC
Government continues to regulate industries’ development by imposing top-down policies
and control over the PRC’s economic growth through various means such as the allocation
of resources, monetary policy, control over foreign currency denominated payment
obligations and the provision of preferential treatment to particular industries and
companies. The REIT Manager cannot predict whether changes in the PRC’s political,
economic and social conditions will have any material adverse effect on Spring REIT’s
business, financial condition, results of operations or prospects.

RMB is not a freely convertible currency and the PRC Government’s control of foreign
currency conversion may limit Spring REIT’s foreign exchange transactions including
distributions to Unitholders

The revenue received from the Property is denominated in RMB, which will have to be
converted into (i) U.S. dollars to make principal and interest payments under the Term Loan
Facility and (i) Hong Kong dollars for distribution payments to the Unitholders. Conversion of
RMB is subject to strict government regulation in the PRC. Under the existing foreign
exchange regulations in the PRC, rental income received by RCAO1 may be converted into
foreign currency without the requirement for further approval from SAFE subject to
compliance with certain procedural requirements and the payment of relevant PRC taxes by
RCAO01. There is no assurance that the government policies regarding conversion of RMB
into foreign currencies will continue in the future.

In addition, RMB proceeds originating from the Property can only be converted into
foreign currencies and remitted offshore after complying with the relevant administrative
procedures, which include, among other things, the presentation of tax filing forms affixed
with the seal of the PRC tax authorities and lease agreements. As advised by the PRC Legal
Advisor, there are no legal or other impediments for RCAO1 to exchange RMB proceeds
originating from the Property into foreign currencies and to remit them outside the PRC,
provided that such remittance is made in accordance with the administrative procedures set
out under the relevant PRC laws. If such governmental policies, or the manner in which they
are applied, are changed or if tax filing forms cannot be obtained from the PRC tax
authorities in a timely manner, RCAO1’s ability to make principal and interest payments
under the Term Loan Facility may be limited, which may have a material adverse effect on
Spring REIT’s business, financial condition, results of operations or prospects, or limit Spring
REIT’s ability to make distribution payments to the Unitholders. In the event that a problem
arises in the future with respect to the repatriation of proceeds originating from the Property
out of the PRC, the REIT Manager will consider an alternative arrangement at the time,
including credit facilities or the establishment of reserves, in order to meet its obligation to
make distributions on a timely basis.

Interpretation of PRC laws and regulations involves uncertainty

As the Property is located in the PRC, its operation is governed principally by laws and
regulations in the PRC. The PRC legal system is based on written statutes and prior court
decisions are not binding on the PRC courts. Since 1979, the PRC Government has
promulgated laws and regulations in relation to economic matters such as foreign
investment, corporate organization and governance, commerce, taxation and trade, with a
view to developing a comprehensive system of commercial law. However, as these laws and
regulations are continually evolving in response to changing economic and other conditions
and because of the limited volume of published cases and their non-binding nature, any
particular interpretation of the PRC laws and regulations may not be definitive.
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The land and real estate laws of the PRC, including laws relating to land title and
building ownership and laws applicable to landlords and tenants, are still under development
and reform. In recent years, the National People’s Congress, the State Council, the Ministry
of Land and Resources and the Ministry of Housing and Urban-Rural Development have
promulgated a number of laws and regulations and departmental rules relating to legal
problems in respect of land and real estate. In addition, the local people’s congresses and
local governmental authorities in many provinces and cities have also promulgated various
local regulations and rules. There may be uncertainties in the interpretation and application
of these laws, regulations, departmental rules and local regulations and rules, which may
have a material adverse effect on Spring REIT’s business, financial condition, results of
operations and prospects.

The building standards applicable in the PRC may become more stringent and Spring
REIT may incur significant costs to ensure conformity with such amended standards

The Property has passed the examination process and obtained completion
certifications certifying that it can be handed over for occupation or use in accordance with
the building standards that currently apply to the Property. However, the building standards
that apply to the Property, or that would have applied to the Property were it built in the
future, may become more stringent in the future. There can be no assurance that the Property
will remain in conformity with the latest building standards from time to time in the PRC.
Compliance with the latest amended building standards may be required retrospectively,
which could entail significant costs for Spring REIT. In addition, if the Property does not meet
the most recent requirements for building standards and materials, it may be less desirable
than developments which have been built in accordance with the latest standards, which may
affect the ability to sell or let the Property and consequently may materially affect the
business, financial condition, results of operations and prospects of Spring REIT.

The PRC'’s political policies and foreign relations could affect the Property

Investment in properties in the PRC entails risks of a nature and degree not typically
encountered in property investments in developed markets. In the PRC, there is a high risk
of nationalization, expropriation, confiscation, punitive taxation, currency restriction, political
changes, government regulation, political, economic or social instability or diplomatic
developments which could adversely affect the value of investments made in the PRC,
including the Property, and for which Spring REIT may not be fairly compensated.
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Distributions to Unitholders will, subject to compliance with applicable legal and
regulatory requirements, be declared and paid in Hong Kong dollars. The REIT Manager’s
policy is to distribute to Unitholders an amount of no less than 90% of Spring REIT’s Annual
Distributable Income for each financial year.

For these purposes, and under the terms of the Trust Deed, “Annual Distributable
Income” for a financial year is the amount calculated by the REIT Manager (based on the
audited financial statements of Spring REIT for that financial year) as representing the
consolidated audited net profit after tax of Spring REIT and the Special Purpose Vehicles for
that financial year, as adjusted for the Adjustments (as defined below), except that the
Annual Distributable Income for 2013 will be calculated based on the consolidated audited
net profit after tax of Spring REIT and the Special Purpose Vehicles for the period from the
[®] to December 31, 2013. After eliminating the effects of these Adjustments, Annual
Distributable Income may be different from the net profit recorded for the relevant financial
year.

“Adjustments” means adjustments to certain items which are charged or credited to the
consolidated profit and loss account for the relevant financial year or the relevant distribution
period, as the case may be, including: (i) unrealized property revaluation gains/losses,
including impairment provisions and reversals of impairment provisions; (ii) impairment loss of
goodwill/recognition of negative goodwill; (iii) differences between cash and accounting
finance costs; (iv) realized gains on the disposal of properties; (v) fair value changes on
financial instruments; (vi) deferred tax charges/credits in respect of property valuation
movements, commercial building allowances/capital allowances and other tax deductions
claimed; (vii) the portion of the REIT Manager’s fees that are paid in the form of Units; (viii) non-
cash foreign exchange gains or losses; (ix) costs of any public offering of Units that are
expensed through the income statement but are funded by proceeds from the issuance of
such Units; (x) depreciation and amortization in respect of real estate directly or indirectly
owned by Spring REIT; and (xi) other material non-cash gains /losses. Based on and in sole
reliance upon the information and assurances provided by the REIT Manager, and having
regard to the minimum distribution requirement expressed in paragraph 7.12 of the REIT
Code, the Trustee’s duties under REIT Code and the Trustee’s fiduciary duties, the Trustee has
no objection to the definition of “Adjustments” as described above.

The REIT Manager also has the discretion to direct the Trustee from time to time to
make distributions over and above the minimum 90% of Annual Distributable Income if and
to the extent Spring REIT, in the opinion of the REIT Manager, has funds surplus to its
business requirements, provided that no amount of revaluation surplus on real estate
credited to income, or gains on disposal of real estate, whether directly or indirectly through
the disposal of any Special Purpose Vehicle, shall form part of any distribution to Unitholders
unless the REIT Manager shall have obtained the Trustee’s prior consent. The REIT Manager
currently intends to distribute 100% of the Annual Distributable Income for the period from
the [®] to December 31, 2013 and 100% of the Annual Distributable Income for the financial
year ending December 31, 2014.

Under the Trust Deed, the REIT Manager will, subject to applicable law, endeavor to
ensure that at least one distribution shall be made in respect of each financial year and paid
no later than five months after the distribution calculation date for the relevant distribution
period. Spring REIT’s first distribution after the [®] will comprise (i) the distribution for the
FY2013 Distribution Period, namely, from and including the [®] to December 31, 2013 and (ii)
the interim distribution for the first six months of 2014, which will be paid together no later
than November 30, 2014.
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Spring REIT’s initial distribution policy is that two distributions will be made in respect of
each year, being distributions with respect to the six-month period ending June 30 and
December 31. The Directors anticipate that interim and final distributions will be paid by the
end of November and May in each year, respectively.

The REIT Manager may also adopt such rules as it considers appropriate for the
reinvestment by Unitholders of any distributions to be made by Spring REIT in return for [e]
but no Unitholder shall be obliged to receive Units in lieu of a cash distribution. Under
current Hong Kong tax law, distributions may be made free of withholdings or deductions on
account of Hong Kong tax. It is understood that, under the Hong Kong Inland Revenue
Department’s current practice, Hong Kong profits tax will not be payable by a Unitholder on
distributions made by Spring REIT. However, Unitholders should take advice from their own
professional advisors as to their particular tax position.

Distributions to Unitholders will be declared and paid in Hong Kong dollars. Spring
REIT’s ability to make distributions is dependent on, among other things, the Trustee having
available sufficient cash in Spring REIT to make the payments required. If the Trustee does
not have sufficient cash to make payment of distributions, Spring REIT may be required to
obtain financing to satisfy the payment of distributions to Unitholders. See the section
headed “Risk Factors — Risks Relating to Spring REIT — Spring REIT will operate principally
through its interest in RCAO1 and relies on income earned from the Property to make
distributions and there are various risks relating to RCA01’s ability to make distributions.
Spring REIT may not be able to make distributions to Unitholders in a timely manner or at all
or the level of distributions may fall” in this Document.

The REIT Code requires the REIT Manager and the Trustee to ensure that each
company used to hold real estate and other assets for Spring REIT for the time being shall
distribute to Spring REIT all of such company’s income for each financial year as permitted
by the laws and regulations of its relevant jurisdiction of incorporation. In addition, the
revenue received from the Property is denominated in RMB, which will have to be converted
into Hong Kong dollars for distribution payments to the Unitholders. Conversion of RMB is
subject to strict government regulation in the PRC. Under the existing foreign exchange
regulations in the PRC, rental income received by RCAO1 may be converted into foreign
currency without the requirement for further approval from SAFE subject to compliance with
certain procedural requirements and the payment of relevant PRC taxes by RCAO01. As
advised by the PRC Legal Advisor, there are no legal or other impediments for RCAO1 to
exchange RMB proceeds originating from the Property into foreign currencies and to remit
them outside the PRC, provided that such remittance is made in accordance with the
procedures set out under the relevant PRC laws. However, there is no assurance that the
government policies regarding conversion of RMB into foreign currencies will continue in the
future. See the section headed “Risk Factors — Risks Relating to the PRC — RMB is not a
freely convertible currency and the PRC Government’s control of foreign currency
conversion may limit Spring REIT’s foreign exchange transactions including distributions to
Unitholders” in this Document.

Spring REIT may make distributions out of capital. The composition of distributions
declared by Spring REIT (including, but not limited to, the extent to which the distribution
declared or made is composed of, and the types of, income and capital) shall be determined
by the REIT Manager in its absolute discretion and will be disclosed in the relevant results
announcements, semi-annual reports and annual reports of Spring REIT.
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For information on the forecast distributions for the period from the [®] to December 31,
2013, see the section headed “Financial Information and Forecast — Statement of
Distributions” in this Document.

RCAO1 paid a distribution, by way of a dividend, of US$15 million to RCA Fund on
November 15, 2013. See the section headed “Financial Information and Forecasts —
Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Recent Developments” in this Document for details.
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Spring REIT is a real estate investment trust formed primarily to own and invest in high
quality income-producing real estate in Asia. The key objectives of the REIT Manager for
Spring REIT are to provide Unitholders with stable distributions and the potential for
sustainable long-term growth in the distributions and enhancement in the value of the real
estate assets.

Spring REIT is the first REIT to offer direct exposure to two Premium Grade office
buildings located in the CBD of Beijing. Spring REIT will initially invest in and own the
Property through its ownership of RCAO01, which holds the land use rights and building
ownership rights in respect of the Property. The Property comprises all of the office floors of
Office Tower 1 (including Levels 4 to 28, and the equipment and emergency shelter floor on
Level 16, which contains no lettable space) and Office Tower 2 (including Levels 4 to 32, and
the equipment and emergency shelter floor on Level 20, which contains no lettable space) in
China Central Place and a total of approximately 600 car parking spaces located in the
underground levels of the two office buildings.

The Property is part of China Central Place (#¥ 1), a prime mixed-use development
complex in Beijing. China Central Place has a total GFA of approximately 910,000 sg.m., and
comprises:

® Three Premium Grade office buildings, including Office Tower 1 and Office Tower 2
which comprise the Property (%% .05 7 1 E 2 );

® Shin Kong Place (¥t Xil), one of the largest department stores in China by sales,
and other shopping areas in China Central Mall (#& % 1.1, China Central Square
and China Central Commercial Street;

® The Ritz-Carlton Hotel Beijing (& RaiEiE) and JW Marriott Hotel Beijing
({esmJWESETE), both five-star luxury hotels with a total of approximately 900 guest
rooms;

® Residential and serviced apartment buildings and a clubhouse; and

® Approximately 3,600 car parking spaces, including a total of approximately 600 car
parking spaces owned by Spring REIT.

The REIT Manager believes that Spring REIT presents Unitholders with an attractive
investment proposition as described below.

Exposure to Premium Grade office buildings located in the CBD of Beijing

The Property is one of the most highly regarded Premium Grade office properties in
Beijing. By DTZ’s definitions, Premium Grade office buildings form a subset of Grade A
office buildings with the highest quality standards of any office building. A Premium Grade
office building is distinguished from a general Grade A office building by a number of
features, including the location, supply of car parking spaces, building quality and standard
of finish, provision and service of elevators and single ownership structure. Offices in
Premium Grade office buildings generally command higher unit rents than offices in
buildings with lower classifications. Based on DTZ’s definitions, there are a total of 10
Premium Grade office properties in the CBD of Beijing.

The Property is located in the southeast corner of Beijing’s traditional CBD and the
central core area of the expanded CBD. The CBD is traditionally a hub for international
business and activities and home to the PRC headquarters of many Fortune 500 companies
and multi-national corporations. The REIT Manager believes that one of the main drivers
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behind multi-national corporations choosing Beijing over Shanghai and other cities in the
PRC as their PRC headquarters is due to its proximity to the PRC State-level government
authorities.

The Property has good accessibility. It is bordered on the east by the Fourth Ring Road
(RHE ) and exits directly onto Chang’an Avenue (R#%#)/Jianguo Road (£ #) in front of the
Property. Chang’an Avenue (R#%f)/Jianguo Road (&%) is the main east-west artery in
Beijing. Along the west, the Property is bordered by West Dawang Road (/i k®25), a six-lane
throughway, which runs north-south between mostly residential neighborhoods. It is
approximately 7 km away from the Tian’anmen Square and 20 km away from the Beijing
Capital International Airport. The Property has direct access to Subway Line 1 Dawanglu
Station through the shopping mall in the underground, and will also be directly connected to
Subway Line 14, construction of which is expected to be completed in 2015. The Property’s
location allows tenants and visitors to avoid the heavy traffic congestion in the China World
Trade Center intersection in the center of the traditional CBD and at the same time enjoy
convenient accessibility to public transportation facilities. The REIT Manager believes that
the Property’s convenient location is one of the most important advantages the Property has
over other Premium Grade office buildings in the CBD.

The Property, together with Office Tower 3 at China Central Place, has won numerous
awards, including:

® Top 20 Office Buildings in China jointly by www.funxun.com (“/:l\#”), China Office
Building Industry Association (“PE%F#17%6®”) and Nanfeng Think Tank
(“PIE ) in 2012;

® Model Business Service Building in Beijing (“ltaimissikes EniE ) by Beijing
Municipal Commission of Commerce (“Itatiss L EAE T ) in 2012; and

e National Construction Decoration Design Award (“Z&BEE% TiE#Mi#E”") by China
Building Decoration Association (“i &5 44 i &) in 2008.

The Property is able to benefit from being part of China Central Place (##&'), a prime
mixed-use complex in Beijing and a well recognized brand

The Property is part of China Central Place, a prime mixed-use development complex in
Beijing. The REIT Manager believes that the Property benefits from the synergies between
the different components of the China Central Place complex as tenants and visitors to the
Property are able to enjoy a wide range of facilities in the same complex within close
proximity to each other. The status of China Central Place also reinforces the positioning of
the Property as a leading Premium Grade office development in the CBD and helps to
promote the business of the Property.

The office buildings and shopping malls in China Central Place are inter-connected
underground, and are directly connected to the Beijing Subway. The REIT Manager believes
that the four components of China Central Place (office towers, shopping malls, hotels and
residential complexes) are complementary to each other and form a community with a range
of facilities and services, which facilitate the business activities and daily life activities of the
users of the complex.

China Central Place is widely recognized as a shopping landmark in Beijing, primarily
owing to Shin Kong Place, one of the largest department stores in China by sales. With the
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combination of its shopping experience and a wide variety of leisure activities as well as food
and beverage options, Shin Kong Place has become one of the most popular shopping and
leisure destinations in Beijing. The presence of The Ritz-Carlton Hotel Beijing and JW
Marriott Hotel Beijing in China Central Place also complements the business and commercial
activities of the users of the complex, in particular the tenants of the Property. The REIT
Manager believes that Shin Kong Place and these five-star hotels not only provide facilities
and convenience for the business activities of tenants to the Property but also help to
promote the leading status of the Property among Premium Grade office developments.

The REIT Manager believes the synergies between the different components of China
Central Place and its well-known status are key elements contributing to the success of the
business of the Property.

High occupancy rates and a diverse and high quality tenant base at the Property

The Property maintained a high occupancy rate during the Track Record Period. The
average Office Occupancy Rate was 90%, 96%, 96% and 96% for the years ended
December 31, 2010, 2011 and 2012 and the six months ended June 30, 2013, respectively.

The Property has a diverse and high quality tenant base with a total of 125 tenants
under 174 leases as of June 30, 2013. A significant number of these tenants are leading
multi-national and domestic companies, which include Deutsche Bank, Condé Nast, NBA,
Tesco, SAP AG, White & Case LLP, Zhong De Securities, Global Law Office, Aecom, Itochu,
Brasil Embraer, Baxter, Richemont and Bain & Company. The tenants are also in a wide
variety of industry sectors, including finance, insurance, professional services, education,
media, sport, energy, technology and health care, and represent a balance of international
and domestic organizations. None of the tenants accounted for more than 6.0% of the
Property’s Total Office GFA for the six months ended June 30, 2013. The REIT Manager
believes that a diverse and high quality tenant base will help Spring REIT to achieve a stable
income stream.

Attractive distribution prospects supported by organic growth

DTZ expects that the supply of Grade A office space for lease in Beijing’s CBD will be
limited in the next few years and that there will be no supply of Premium Grade offices in the
coming two years. As of the first quarter of 2013, the occupancy rate of Grade A offices in
the CBD was 97.3%. Given the limited supply and the current occupancy rate position, DTZ
expects that the occupancy rate for Grade A offices in the CBD from 2013 to 2016 will
remain high at around 97%. Grade A offices in the CBD also enjoy a higher average rental
rate than the citywide average. In the first quarter of 2013, the average rental rate for Grade
A offices in the CBD was 11.7% higher than the citywide average. In addition, the average
rental rate for Premium Grade office buildings was higher than general Grade A office
buildings within the same submarket by a further 36.2% in the first quarter of 2013. DTZ
expects that rental rates will remain high in the CBD in the next few years as a result of the
scarcity of office space in the CBD.

Lease expiration presents an opportunity for increasing rental rates. Typically, the term
for a lease agreement relating to the Property is approximately three years. Beijing office
rental levels have increased significantly since 2011 and a large portion of leases at the
Property were entered into before the increase. As of June 30, 2013, leases comprising
approximately 28%, 31% and 12% of the Total Office GFA will expire and can potentially be
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re-leased or renewed to achieve higher rents in 2013, 2014 and 2015, respectively. The
average leased Unit Rent for the six months ended June 30, 2013 was RMB268, which is
much lower than the average Unit Rent of RMB376 for leases entered into in the first six
months ended June 30, 2013.

Benefiting from office rental market growth in Beijing and the potential to increase rental
rates through lease renewals and new leases, the REIT Manager believes that Spring REIT
will experience significant rental income growth in 2013, should current market conditions
continue and subject to the other assumptions set out in the section headed
“Profit Forecast” in this Document. Currently, the REIT Manager expects to pay an
annualized distribution yield of [@]% based on the [®] and [®]% based on the [®], in respect of
the period from the [®] to December 31, 2013. See the sections headed “Profit Forecast”,
“Statement of Distributions” and “Risk Factors — Risks Relating to an Investment in the
Units — The forward-looking and certain other information in this Document may prove
inaccurate” in this Document for further details.

Transparent and professional management by a highly experienced management team
with a proven track record

Spring REIT will be managed by the REIT Manager, Spring Asset Management Limited,
which is 100% owned by AD Capital, a private equity investment firm owned by DBJ, Asuka
Asset Management Co., Ltd. and certain minority management shareholders. AD Capital,
based in Japan and led by Mr. Toshihiro Toyoshima, has considerable experience in private
equity and real estate investments. AD Capital, as a professional investment manager, has
gained considerable experience in management of projects through its active involvement in
the day-to-day management and operation of each project it has invested in with support
from professional third parties. The REIT Manager believes that the successful investment
and management experience of AD Capital will be beneficial to Spring REIT.

Furthermore, the Board of Directors and the management team of the REIT Manager
have extensive experience in real estate investment and asset management. In particular,
Mr. Toshihiro Toyoshima, Chairman of the Board and the CEO of AD Capital, has extensive
experience in investment and real estate management. Mr. Toyoshima also led a number of
innovative financing schemes while he worked with DBJ, three of which were awarded Deal
of the Year by Project Finance Magazine. Mr. Lau Jin Tin, Don, a managing director of the
REIT Manager, previously served as a Responsible Officer and Deputy Chief Executive
Officer of a REIT listed on the Hong Kong Stock Exchange. He has the appropriate
experience in planning the business direction and managing the overall day-to-day
operations of a REIT. Mr. Nobumasa Saeki, a managing director of the REIT Manager, has
extensive experience in managing properties, especially properties in Japan, and has been
actively involved in the management and operation of the Property since 2008.

The REIT Manager believes that the management team’s experience of and insight into
the Beijing office rental market will make Spring REIT well positioned to capitalize on market
growth and achieve optimal operational results. The management team, together with the
Property Manager, has demonstrated its ability to strategically select the right tenant mix in
order to promote the Property as a leading office property and as a result attract better
tenants and increase rental rates. Spring REIT’s management team also has a proven track
record of actively managing the Property. The average Office Occupancy Rate of the
Property was 90%, 96%, 96% and 96% for the years ended December 31, 2010, 2011 and
2012 and the six months ended June 30, 2013, respectively. Under their management, the
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Property has become one of the most highly regarded Premium Grade offices in Beijing and
received numerous awards. With a strong emphasis on customer service, the management
team, with the support of the Property Manager and the Building Manager, has been able to
provide, and expects to continue to provide, professional and high quality services to
tenants and thereby retain existing tenants and attract new tenants. Spring REIT’s
management team will endeavor to deliver stable and sustainable distributions to
Unitholders, in part, through their experience and expertise in managing the Property.

Spring REIT’s management team also intends to focus on transparency and
management accountability. The REIT Manager has established several board committees,
including an audit committee and a disclosure committee, and adopted international best-
practice corporate governance standards, in order to seek to guarantee the ongoing
transparency of management of Spring REIT.
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STRATEGY

The key objectives of the REIT Manager for Spring REIT are to provide Unitholders with
stable distributions and the potential for sustainable long-term growth in the distributions
and enhancement in the value of the real estate assets. The REIT Manager intends to
accomplish these objectives through holding and investing in high quality income-producing
real estate assets in mainland China, although future acquisitions may also be made in Hong
Kong, Macau, Taiwan, Japan and other areas of Asia.

The implementation of the REIT Manager’s strategy can be broadly categorized as
follows:

® Asset Management Strategy. The REIT Manager intends to actively manage
Spring REIT’s property portfolio to maximize long-term value, maintain high
occupancy rates, increase lease renewal rates and maintain a high quality tenant
base. The REIT Manager will work closely with both the Property Manager and the
Building Manager to drive organic growth and maintain strong relationships with
tenants.

® Acquisition Strategy. The REIT Manager intends to seek to selectively acquire
additional high quality income-producing real estate that meets its investment
criteria.

e Capital and Risk Management Strategy. The REIT Manager intends to focus on
maximizing the returns on the portfolio and distributions to Unitholders, while
maintaining an appropriate loan-to-value ratio.

ASSET MANAGEMENT STRATEGY
Maintain high occupancy rates and maximize long-term value of the Property

The REIT Manager will seek to maintain high occupancy rates and maximize the long-
term value of the Property. To maintain high occupancy rates, the REIT Manager intends to:

® increase tenant retention rates by maintaining good relationships with existing
tenants;

e work with the Property Manager and Building Manager to provide world-class
professional services to meet the tenants’ ongoing needs;

® proactively manage lease renewals to minimize downtime arising from lease
expirations or early termination;

e attract new tenants to the Property by actively conducting marketing through
property agents and advertising the Property through the media such as
newspapers and the Internet to further increase the awareness of the Property to
attract new tenants;

® explore mutually beneficial marketing opportunities with China Central Place; and

® |everage on the brand recognition of China Central Place and the benefits of being
in a prime mixed-use complex to further promote the Property.

To maximize the long-term value of the Property, the REIT Manager will seek to optimize
rental rates in renewals and new leases by leveraging on the low vacancy and tight supply
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STRATEGY

dynamics of the Beijing office market, particularly in the CBD. The REIT Manager also plans
to work with the Property Manager to closely monitor rental collection to minimize defaults
by tenants.

Optimize tenant mix

The REIT Manager plans to actively manage lease expirations to identify opportunities to
maintain an optimal tenant mix. The REIT Manager intends to continue to verify the
backgrounds of new tenants before entering into leases, including the nature of their
business and their customers, and focus on maintaining a high quality tenant base to
promote the prestigious status of the Property and ensure stability of rental income.

Control property expenses

The REIT Manager intends to work closely with the Property Manager to control
property expenses without compromising the quality of services to tenants. The REIT
Manager intends to continue to monitor expenses closely against the annual maintenance
and renovation plan.

Increase returns through asset enhancement

The REIT Manager intends to continue to improve the Property where necessary to
increase the value of the Property and thus the value of Spring REIT. The REIT Manager
intends to (i) maintain a good relationship with owners or managers of the other property
components of China Central Place to create synergies and increase the value of the
complex; and (ii) create more lettable space, increase the connectivity and accessibility of
the Property, and refurbish the Property where feasible.

Improve asset management expertise and provide high quality services

The REIT Manager will seek to provide high quality services to the tenants of the
Properties. In particular, the REIT Manager intends to:

® employ external consultants, advisors and service providers as and when it
considers appropriate;

® closely monitor and benchmark staff and service provider performance against
international standards, as well as against the standards of local competitors; and

® create a feedback mechanism for all staff and service providers.
ACQUISITION STRATEGY

The REIT Manager intends to capitalize on acquisition opportunities that provide the
potential for attractive yields and net asset growth, primarily in mainland China, although
future acquisitions may also be made in Hong Kong, Macau, Taiwan, Japan and other parts
of Asia. In evaluating acquisition opportunities, the REIT Manager will consider the following
criteria:

® consistency with the REIT Manager’s strategy to invest in high quality income-
producing commercial properties primarily in Greater China and potentially other
parts of Asia, for instance Japan where Spring REIT has strength;
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e ability of the target property to complement the existing portfolio; and

® opportunities to enhance the target property to increase investment returns and
create value.

CAPITAL AND RISK MANAGEMENT STRATEGY

The REIT Manager will focus on maximizing the returns on the portfolio and distributions
to Unitholders, while maintaining an appropriate loan-to-value ratio. The REIT Manager will
endeavor to optimize the capital structure of Spring REIT within the requirements of the REIT
Code. The ratio of total borrowings of Spring REIT against its total gross asset value is
required to be maintained at below 45% under the REIT Code. To satisfy this limit, the REIT
Manager will seek to take into account a reasonable margin for adverse fluctuations in asset
value in order to create a buffer for future capital expenditure and working capital needs. The
REIT Manager may use a combination of debt and equity financing to fund future
acquisitions and asset enhancements and will implement a prudent financial and capital
management policy. The REIT Manager will, from time to time, review and optimize the fixed
rate/floating rate profile of Spring REIT’s borrowings and evaluate refinancing options, which
may include long-term bank borrowings, bonds and medium-term notes. The REIT Manager
aims to minimize the risks and exposures relating to interest rates and foreign exchange
rates through the use of appropriate financial instruments.
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THE PROPERTY AND BUSINESS

OVERVIEW

The Property

The Property

Note: The Property does not include Levels 1 to 3 of both Office Tower 1 and Office Tower 2, which are part
of China Central Mall.

G
R

Spring REIT will initially invest in and own the Property through its ownership of RCAO1.
Spring REIT does not own other parts of China Central Place other than the Property. The
Property comprises two Premium Grade office buildings strategically located in the CBD of
Beijing. By DTZ’s definitions, Premium Grade office buildings form a subset of Grade A
office buildings with the highest quality standards of any office building. A Premium Grade
office building is distinguished from a general Grade A office building by a number of
features, including the location, supply of car parking spaces, building quality and standard
of finish, provision and service of elevators and single ownership structure. Offices in
Premium Grade office buildings generally command higher unit rents than offices in
buildings with lower classifications. The Property is one of the most highly regarded
Premium Grade office properties in Beijing. By DTZ’s definitions, there are a total of
10 Premium Grade office properties in the CBD of Beijing.

The Property comprises all of the office floors of Office Tower 1 (including Levels 4 to 28,
and the equipment and emergency shelter floor on Level 16, which contains no lettable space)
and Office Tower 2 (including Levels 4 to 32, and the equipment and emergency shelter floor
on Level 20, which contains no lettable space) in China Central Place and a total of
approximately 600 car parking spaces located in the underground levels of the two office
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buildings. Office Tower 1 has a total of 28 storeys and Office Tower 2 has a total of 32 storeys.
Levels 1 to 3 of both Office Tower 1 and Office Tower 2 are part of China Central Mall, which is
not owned by RCAO1. The equipment and emergency shelter floors on Level 16 of Office
Tower 1 and Level 20 of Office Tower 2 are used exclusively for the purpose of storage of
equipment that service the office towers and as emergency shelter during natural and other
disasters. The Property has a total of 120,245 sq.m. of office space and a total of 25,127 sq.m.
of car parking spaces. Construction of the Property commenced in March 2004 and was
completed in December 2006.

Location of China Central Place

China
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Note: Subway Line 14 is currently under construction and is expected to be completed in 2015

The Property is located in the southeast corner of Beijing’s traditional CBD and the
central core area of the expanded CBD. It is bordered on the east by the Fourth Ring Road
(RIuERE) and exits directly onto Chang’an Avenue (k#%1H)/Jianguo Road (B #) in front of the
Property. Chang’an Avenue (E#%fh)/Jianguo Road (#Fi#%) is the main east-west artery in
Beijing. Along the west, the Property is bordered by West Dawang Road (/i k2#), a six-lane
throughway, which runs north-south between mostly residential neighborhoods.

7
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The CBD is traditionally a hub for international business and activities and home to the
PRC headquarters of many Fortune 500 companies and multi-national corporations. The
Property has direct access to Subway Line 1 Dawanglu Station through the shopping mall in
the underground, and will also be directly connected to Subway Line 14, construction of
which is expected to be completed in 2015. The Property’s strategic location allows tenants
and visitors to avoid the heavy traffic congestion in the China World Trade Center
intersection in the center of the traditional CBD and at the same time enjoy convenient
accessibility to public transportation facilities.

The REIT Manager believes that the design and facilities of the Property are among the
highest quality of any office building in Beijing. During the construction of the Property,
international architects and engineering consultants were engaged to provide input on the
construction quality and design of the Property. The Property features a card access security
control system and each of the two buildings is equipped with 12 high-speed passenger lifts
to service the office areas and two passenger lifts for changeover to four underground levels.

The Property, together with Office Tower 3 at China Central Place, has won numerous
awards, including:

® Top 20 Office Buildings in China jointly by www.funxun.com (“/=il#4”), China Office
Building Industry Association (“ME&F#17%EWE”) and Nanfeng Think Tank
(“P R E”) in 2012;

® Model Business Service Building in Beijing (“ltaimissikss En#E ") by Beijing
Municipal Commission of Commerce (“Jtatiiss 4L EAE T ") in 2012; and

e National Construction Decoration Design Award (“ZBE&% TiE#Mi4E”) by China
Building Decoration Association (“i B @544 &) in 2008.

The REIT Manager believes that one of the key factors behind the success of the
Property is the ability to achieve rental income growth by striking a balance between
maintaining long-term relationships with anchor and loyal tenants and constantly optimizing
the tenant mix. The REIT Manager believes that the Property has been able to attract an
improved mix of tenants in terms of their industry and profile due to the Property’s premium
status and high occupancy rate.

The Property has a diverse and high quality tenant base with a total of 125 tenants
under 174 leases as of June 30, 2013. A significant number of these tenants are leading
multi-national and domestic companies, which include Deutsche Bank, Condé Nast, NBA,
Tesco, SAP AG, White & Case LLP, Zhong De Securities, Global Law Office, Aecom, ltochu,
Brasil Embraer, Baxter, Richemont and Bain & Company. The 10 largest tenants (in terms of
Monthly Rental Revenue) contributed approximately 34% of total Monthly Rental Revenue
for the month ended June 30, 2013. The 10 largest tenants in terms of Office GFA accounted
for approximately 32% of the Total Office GFA as of June 30, 2013.

The Property maintained a very high occupancy rate during the Track Record Period.
The average Office Occupancy Rates were 90%, 96%, 96% and 96% for the years ended
December 31, 2010, 2011 and 2012 and the six months ended June 30, 2013, respectively.

DTZ expects that the supply of Grade A office space for lease in the CBD will be limited
in the next few years and that there will be no supply of Premium Grade offices in the
coming two years. Given the limited supply and the current occupancy rate position, DTZ
expects that occupancy rate for Grade A offices in the CBD submarket from 2013 to 2016
will remain high at around 97%.
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RCAO1 acquired the Property from Beijing Guohua, the developer of China Central
Place, in 2006. RCAO1 holds the Property directly. Since the commencement of operations
of the Property in 2007, the Property Manager has been appointed to conduct the day-to-
day operation and management of the Property under the Property Management Agreement
with supervision from AD Capital’s team in Beijing. The Building Manager provides building
management services for the Property, including security, cleaning and maintenance
services.

Spring REIT, as the ultimate owner of all of the office floors of Office Tower 1 and Office
Tower 2, through RCAO1, has the exclusive right to appoint a building manager to manage
all building management matters for the office floors of Office Tower 1 and Office Tower 2.
The use and control of the Property is not subject to constraints imposed by the developer
of China Central Place, Beijing Guohua, or the owners of the other parts of China Central
Place, who, to the best knowledge of the REIT Manager, and after due and careful enquiry,
are Independent Third Parties. Therefore, Spring REIT will have full autonomy and influence
over matters relating to the property management of the office floors for the Property. Spring
REIT also possesses rights of access to all areas of these office floors and to all common
areas and service areas required for the management of these office floors. While Spring
REIT has the sole discretion to use and control the Property, free from any encumbrances,
Spring REIT is restricted by the covenants and security under the Term Loan Facility
Agreement and related security agreements, which the REIT Manager believes to be
customary for real estate financings, covenants in loan agreements and security agreements.
For more details of the covenants that RCAO1 is subject to under the Term Loan Facility
Agreement, please see the section headed “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Indebtedness” in this Document.

China Central Place
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Spring REIT does not own other parts of China Central Place other than the Property.
However, the REIT Manager considers that one of the most important features of the
Property is that it forms part of China Central Place, a prime mixed-use development
complex in Beijing. China Central Place comprises (i) three Premium Grade office buildings;
(i) Shin Kong Place, one of the largest department stores in China by sales, and other
shopping areas in China Central Mall, China Central Square and China Central Commercial
Street, (jii) two five-star luxury hotels, The Ritz-Carlton Hotel Beijing and JW Marriott Hotel
Beijing, and (iv) residential and serviced apartment buildings and a clubhouse. The office
buildings and shopping malls in the complex are inter-connected in the underground, and
are directly connected to the Beijing Subway, allowing users to reach buildings in the
complex and the Beijing Subway without exiting the complex. The REIT Manager believes
that the Property benefits from the synergies between the different components of the
complex. The four components of China Central Place (office towers, shopping malls, hotels
and residential complexes) complement each other and create a community with
comprehensive facilities and services, which significantly enhances the business activities
and daily life of the Property’s office tenants. The prime status of China Central Place also
reinforces the positioning of the Property as a leading Premium Grade office development in
Beijing’s CBD and helps to promote the business of the Property. The REIT Manager
believes the synergies between the different components of China Central Place and its
prestige status are that key contributing elements in the success of the Property.
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China Central Place is widely recognized as a shopping landmark in Beijing, primarily
owing to Shin Kong Place, one of the largest department stores in China by sales. It houses
numerous leading international and local fashion, beauty and lifestyle brands. It has a large
upscale food court in the underground level as well as several other high-end restaurants in
other floors, providing a wide variety of high quality eating options. Exhibitions and other
cultural activities are regularly held in the event hall in Shin Kong Place drawing footfalls and
promoting the shopping experience. With the combination of a world-class shopping
experience and a wide variety of leisure activities as well as food and beverage options, Shin
Kong Place has become one of the most popular shopping and leisure destinations in
Beijing. Apart from Shin Kong Place, China Central Place also has other retail sections,
including the China Central Mall, China Central Square and China Central Commercial
Street.

The Ritz-Carlton Hotel Beijing and JW Marriott Hotel Beijing, both five-star luxury hotels,
have a total of approximately 900 guest rooms and 20 function rooms and conference
rooms. The two hotels complement the business and commercial activities of users of the
complex, in particular the tenants of the Property.

China Central Place has received numerous awards, including Asia Pacific Real Estate
Award — Urban Design of the Year by Asiacre.com in 2006 and China Intensive Urbanization
Model Case (B4R ILIFEZF) by China International Urbanization Development
Strategy Research Committee ([ B F ik v b 5% R Bk 0F 7t & B &) in 2011.

THE PROPERTY
Tenant Profile
As of June 30, 2013, the Property was leased to 125 tenants under 174 leases.

The Property has a diverse tenant base. The chart below provides a breakdown of the
mix of the office tenants of the Property by industry sector as a percentage of Leased Office
GFA as of June 30, 2013.

Tenant Mix by Industry (as a percentage of Leased Office GFA)
M Business Center and
Technology, 10% Others, 4%

B Education / Media /
Sports, 9%

Real Estate / Retail /
Consumer Products,
16%

M Energy / Resources /
Shipping / Trading,
7%

M Financial Institution /
Insurance /

Professional & Investment, 26%

Business Service,
17%

H Pharmaceutical /

Health Care, 3% M Machinery /
Equipment /
Manufacturing, 8%
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The chart below provides a breakdown of the mix of office tenants of the Property by
industry sector as a percentage of Monthly Rental Revenue for the month ended June 30,
2013.

Tenant Mix by Industry (as a percentage of Monthly Rental Revenue)
M Business Center and
Technology, 10% Others, 4%

B Education / Media /
Sports, 8%

1 Real Estate / Retail /
Consumer Products,
20%

M Energy / Resources /
Shipping / Trading,
6%

M Financial Institution /
Insurance /

I Professional & Investment, 26%

Business Service,
16%

M Pharmaceutical /

Health Care, 3% B Machinery /
Equipment /
Manufacturing, 7%

The five largest tenants of the Property in terms of Office GFA accounted for 21.5% of
the Total Office GFA as of June 30, 2013.

The following table sets forth information on the five largest tenants of the Property in
terms of Office GFA as of June 30, 2013:

Percentage of

Total Office
Tenant Expiration date(s) Office GFA GFA
(sq.m.) (%)

Deutsche Bank and its affiliated

COMPANIES ... vi it i iiieanenn November 2013 7,183 6.0
SAPAG ... March 2014 6,952 5.8
CondéNast ............. ...t January 2014 5,406 4.5
Zhong De Securities ................ April 2016 3,162 2.6
Global Law Office .................. June 2014 3,091 2.6
Total .............. ... ... ... . .... 25,794 21.5

Note:
(1) The lease with Deutsche Bank and its affiliated companies expires on November 30, 2013. As of the Latest
Practicable Date, the Property Manager is in the process of renewing this lease.

Each of these leases has been transacted on normal arm’s length commercial terms.
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Occupancy and Unit Rent

The following table sets forth information on the average Office Occupancy Rate,
average Unit Rent of new/renewed leases and average leased Unit Rent for the periods
indicated:

Average Unit Rent
Average Office of New/Renewed Average Leased

Occupancy Rate( Leases(? Unit Rent®
(%) (RMB) (RMB)

Year ended December 31,

2010 ... 90 198 188
Year ended December 31,

2011 .. 96 241 201
Year ended December 31,

2012 96 332 226
Six months ended June 30,

2013 ... 96 376 268

Notes:

(1) The average Office Occupancy Rate over the relevant period is derived by dividing the sum of the
occupancy rates as of the end of each month during the relevant period by the number of months in the
relevant period.

(2) The average Unit Rent of new/renewed leases over the relevant period is calculated as the weighted average
of the Unit Rent for lease agreements, the performance of which commences during a relevant period.

(8) The average leased Unit Rent is calculated as the weighted average of the Unit Rent for lease agreements
that are being performed during a relevant period.

Expiration and Renewals

Lease terms for the lease agreements relating to the Property are generally
approximately three years, which is in line with the general practice in the Beijing property
market for office leases.

Tenants generally have an option to renew their leases for an additional term by
providing at least six months’ prior written notice that they wish to exercise the option to the
Property Manager before the expiration of the current leases and entering into a new lease
three months before the expiration of the current lease. Tenants are generally deemed to
have given up the option to renew if they fail to provide notice or enter into new leases with
the Property Manager within the required time. Rent for the additional term is determined
through negotiation between the tenant and the Property Manager (on behalf of RCA01), and
in accordance with the then prevailing market standard. The lease agreements do not
generally give tenants the right to terminate their leases prior to their scheduled expiration
dates, except in limited situations such as when there are major defects in the leased
premises either on handover to the tenant or that arise during the course of the lease term
and are not corrected within a reasonable time.
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The following table sets forth details of expirations in respect of leases as of June 30,
2013 which are scheduled to take place during the periods indicated:

Expiring Leases as a
Office GFA of Leases percentage of Leased Average Unit Rent for

Period Expiring Office GFA Leases Expiring("
(sq.m.) (%) (RMB/sq.m.)

2013 (July 1 to December 31) ... 31,198 28 210.8
2014 ... 35,380 31 249.5
2015 .. 13,396 12 365.2
2016 ... 24,932 22 374.7
2017 o 8,274 7 307.5
2018 ... — — —

Note:

(1) The average Unit Rent for leases expiring over the relevant period is calculated as the weighted average of
the Unit Rent for lease agreements which are expiring during a relevant period.

Valuation

The Appraised Value of the Property as determined by the Independent Property Valuer
as of August 31, 2013 was RMB7,747 million.

Information regarding the Title of the Property

RCAO1 holds the Property under a land use rights certificate as well as building
ownership certificates with land use rights for a term of 50 years expiring on October 28,
2058.

In addition, the PRC Legal Advisor has confirmed that the land use rights and building
ownership rights of the Property have been mortgaged to the security agent under the Term
Loan Facility. For details on the Term Loan Facility, see the section headed “Financial
Information and Forecasts — Management’s Discussion and Analysis of Financial Condition
and Results of Operations — Indebtedness” in this Document. Registration of the mortgage
on the building ownership rights of the Property was completed on July 15, 2013, and the
registration of the mortgage on the land use rights of the Property was completed on July
25, 2013. Except for the abovementioned mortgages, there are no other mortgage
registrations and seizure records relating to the land use rights and building ownership rights
of the Property.

Marketing and Leasing Activities

The Property Manager has a dedicated marketing team, which seeks to identify suitable
tenants. The REIT Manager and the Property Manager will actively conduct marketing
through property agents and advertise the Property through the media such as newspapers
and the internet to further increase the awareness of the Property, and explore mutually
beneficial marketing opportunities with China Central Place. Leasing agents are regularly
updated with information relating to available space.
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Lease Management and Lease Agreements
Lease Management

The Property Manager is appointed as an agent of RCAO1 to conduct the day-to-day
operation and management of the Property under the Property Management Agreement. The
Property Manager receives a monthly service fee, which equals to 2.0% of the total monthly
revenue of the Property, for providing the services as described below.

() Lease management services. The Property Manager is authorized to identify tenants
and enter into lease agreements in the capacity as an agent of RCAO1. The Property
Manager is required to seek the prior approval from RCAQ1 before entering into any lease
agreements which modify any provision of the standard lease agreements. The Property
Manager submits a report to RCAO1 monthly or upon request, summarizing the rental
income, new lease agreements entered into, leases terminated and other important items
each month. In the lease agreements, it is clearly indicated that the Property Manager is
entering into the agreement as an agent of the owner of the Property, RCA01, and that it has
obtained a power of attorney from RCAQ1 to do so. The PRC Legal Advisor has confirmed
that the relationship between RCAO1 and the Property Manager is that of principal and agent
under the PRC laws, and that RCAO01, as the principal of the Property Manager, has the right
to directly enforce the lease agreements and hold the tenants liable for any breach of the
lease agreements.

(i) Building management services. The Property Manager is authorized to select a
competent building manager to provide building management services and supervise the
work provided by the building manager. Beijing CCP & Savills Property Services
Management Co., Ltd. has been appointed as the building manager for the Property. The
Building Manager receives building management fees from tenants directly for its services. In
addition, the Building Manager manages leasing for the car parking spaces on behalf of
RCAO01.

(iii) Cash management services. The Property Manager is authorized to collect rents from
tenants and transfer the proceeds to an account designated by RCAO01, manage the account
books and records, arrange payments for costs and expenses concerning the operation of
the Property out of the operating account and transfer the funds to the designated offshore
account, which shall be under the supervision of the REIT Manager. The Property Manager
provides the cash flow statements of the Property and reports the actual revenues and
expenditures of the Property to RCAO1 at the end of each month. Tenants are required to
deposit all payments under their lease agreements into the account designated by RCAOQ1.
The Property Manager is contractually prohibited under the account control agreement
entered into in relation to the Term Loan Facility from unilaterally withdrawing funds from the
account without the approval of the facility agent under the Term Loan Facility even though
the account is under its name and the Property Manager acknowledges that it has no right,
title or interest in or to the funds in such account. The PRC Legal Advisor has confirmed that
RCAO01, as the principal of the Property Manager, has full legal rights over the funds in the
account managed by the Property Manager, and even in the bankruptcy proceedings of the
Property Manager, creditors of the Property Manager have no claims against funds in bank
account managed by the Property Manager on behalf of RCAO1. The Trustee will have
appropriate control and oversight of the funds in the bank accounts of RCAO01 maintained in
the PRC.
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Lease Agreements

After entering into a lease, tenants of the Property are required to provide a security
deposit which amounts to the sum of approximately three months’ rent and three months’
building management fee. Security deposits are unsecured and do not bear interest. Tenants
are generally required to pay their monthly rent in advance. Consistent with market practice,
rent-free periods, typically one to three months for a lease term of three years, are commonly
granted on leases.

Under the leases, tenants are normally responsible for payment of outgoings including
utilities and the fees of the Building Manager. Tenants are generally also responsible for
repairing, and the payment of all other expenses relating to, the interior decoration of the
premises, while the Property Manager on behalf of RCAO1 is generally responsible for
repairing the public facilities and main structure. In the event that the premises are rendered
unfit for use by force majeure and RCAO1 and the relevant tenant fail to reach agreement as
to performance of the current lease for a prescribed period of time, either the tenant or the
Property Manager on behalf of RCAO1 may terminate the lease.

Tenants are not permitted to assign or sublet the premises without the written consent
of the Property Manager on behalf of RCAO01. The lease agreements do not generally give
tenants the right to terminate their leases prior to their scheduled expiration dates, except in
limited situations such as when there are major defects in the lease premises either on
handover to the tenant or that arise during the course of the lease term and are not
corrected within a reasonable time. The Property Manager, on behalf of RCA01, has the right
to terminate leases upon the occurrence of certain events, such as non-payment of rent or
breach of covenants by the tenants. The tenants are required to use the leased premises for
the permitted purposes only and otherwise in accordance with all applicable laws and
regulations in the PRC.

Renovation and Improvement

The REIT Manager works with the Property Manager to identify the renovation and
improvement work necessary to be carried out in each forthcoming year and prepare an
annual budget for such renovation and improvement work at the end of every year. As of the
Latest Practicable Date, no major maintenance and improvement work had been scheduled.

Five-Year Transaction History

There were no transactions involving a sale or purchase of the Property in the five years
immediately preceding the Latest Practicable Date.

Competition

The office property market in Beijing is highly competitive. Principal competitive factors
include rental rates, prestige and location of properties, quality of the building, availability of
nearby amenities and supply of comparable office space. The Property competes primarily
with other Grade A office buildings in Beijing’s CBD, including office space in China World
Trade Centre Towers Two and Three, Yintai Centre and Kerry Centre. There may be potential
competition between the Property and Office Tower 3 in Central China Place, although the
REIT Manager believes that having Office Tower 3 in an integrated complex with the
Property allows the Property to benefit from certain synergies.

— 57 —



THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to
change. This Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this
Web Proof Information Pack.

THE PROPERTY AND BUSINESS

Insurance

Spring REIT has comprehensive insurance for the Property to meet the requirements
under the Term Loan Facility, which the REIT Manager believes to be superior to the industry
practice in Beijing. This includes property all risk insurance, business interruption insurance
and public liability insurance. There are no significant or unusual excess or deductible
amounts required under such policies. There are, however, certain types of risks that are not
covered by such insurance policies, including losses resulting from nuclear contamination
and infectious or contagious diseases.

Litigation

To the REIT Manager’s knowledge, none of Spring REIT, the REIT Manager, the
Directors, the Property Manager, the Building Manager or RCA Fund is currently involved in
any material litigation, arbitration or legal proceeding, nor is there any material litigation,
arbitration or legal proceeding currently threatened against any of them.

As of the Latest Practicable Date, there had not been any material delinquency in the
collection of the rental in respect of the Property and there was no pending action relating to
claims of unpaid rental.

Legal and Regulatory Compliance

The REIT Manager has been advised by the PRC Legal Advisor that RCAO1 has
obtained all relevant approvals, permits, licenses and certificates for its holding of the land
use rights and the building ownership rights over the Property and for it to conduct its
current business and that RCAO01 has complied with the relevant PRC laws and regulations
in all material respects.

The PRC Legal Advisor has also confirmed that there has not been any material violation
of laws applicable to the development, holding and operation of the Property by RCAO1
other than the filing of 18 lease agreements that have not yet been completed as required by
the PRC laws. However, the PRC Legal Advisor has confirmed that there is no adverse
impact related to the non-completion of the filing of these 18 lease agreements.

See Appendix VI to this Document for the applicable laws and regulations to which
Spring REIT will be subject.

Environmental Matters

Spring REIT’s operations are subject to various environmental laws. The Property has
operated, and going forward the REIT Manager will continue to manage the Property, in
compliance with applicable environmental laws and regulations. Neither the REIT Manager
nor RCAO1 has ever received any fines or penalties associated with the breach of any
environmental laws and regulations in relation to the Property.
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SELECTED FINANCIAL INFORMATION

The following tables set forth selected financial information on a historical basis
for RCAO1.

The selected historical income statements, statements of comprehensive income
and cash flows for each of the years ended December 31, 2010, 2011 and 2012 and the
six months ended June 30, 2012 and 2013 and the statements of financial position as of
December 31, 2010, 2011 and 2012 and June 30, 2013 have been derived from
RCAO1’s financial information and related notes thereto, which have been included in
Appendix | to this Document. The financial information as of and for the years ended
December 31, 2010, 2011 and 2012 and the six months ended June 30, 2013 and the
related notes thereto have been prepared in accordance with IFRS and have been
audited by PricewaterhouseCoopers, the reporting accountant. The income statement,
statements of comprehensive income and cash flows for the six months ended June 30,
2012 have been derived from RCAO1’s unaudited financial information and related notes
thereto, which have been included in Appendix | to this Document.

The selected historical financial information for RCAO1 included below and set
forth in Appendix | to this Document is not indicative of Spring REIT’s future
performance. You should read the following selected financial information together with
the sections headed “The Property and Business”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and “Unaudited Pro Forma
Statement of Financial Position” in this Document and the historical financial information
of RCAO01 and related notes thereto set forth in Appendix | to this Document. For a
discussion of Spring REIT’s future financial condition and results of operations, see the
section headed “Management’s Discussion and Analysis of Future Financial Condition
and Results of Operations” in this Document.

Statements of Comprehensive Income

Year ended December 31, Six months ended June 30,
2010 2011 2012 2012 2013
US$°000 US$’000 US$’000 US$°000 US$°000
(unaudited)

Revenues .................. ... ... 37,191 44,692 52,903 24,829 30,510
Operatingexpenses ................... (11,691) (12,425) (13,630) (6,468) (7,755)
General and Administrative expenses .. .. (272) (303) (226) (67) (2,037)
Increase in fair value of an investment

Property . .....ouiiii i 122,058 158,479 190,102 113,356 45,912
Otherlosses,net...................... (18,777)  (1,025) (7,520) (3,749) (5,158)
Operatingprofit...................... 133,509 189,418 221,629 127,901 61,472
Financeincome ...................... 155 194 324 168 188
Financecosts™ . ...................... (84,498) (5,977) (27,575) (15,846) (9,394)
Profit for the year/period . ... .......... 99,166 183,635 194,378 112,223 52,266
Other comprehensive income/(loss)
Exchange gain/(loss) on translation of

financial statements ................. 5,527 15,481 1,838 (1,864) 10,778
Total comprehensive income for the

year/period . ....................... 104,693 199,116 196,216 110,359 63,044
Note:

(1) Please see Note 9 to the Accountant’s Report set out in Appendix | to this Document for more information
on finance costs.
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Statements of Financial Position

ASSETS

Non-current assets

Investment property .......... .
Derivative financial instruments ....................

Current assets

Trade and otherreceivables .. .....................
Amount due from redeemable preference shareholders(!
Restricted bank balances .. ........... ... ... ....
Cash and cash equivalents .......................

Totalassets ........... ... . . i

EQUITY
Capital and reserves

Ordinaryshares . ...
Redeemable preference shares® ..................
Retainedearnings ......... ... .. ...
Exchangereserves ........ ...,

Totalequity . ........ . ... .

LIABILITIES
Non-current liabilities

Long-term borrowings ......... .. ... oL,

Current liabilities

Rental deposits ......... ... .. i i
Receipts in advance, accruals and other payables .. ..
Current portion of long-term borrowings ............

Total liabilities .............. ... ... ... ... ... ...
Total equity and liabilities .......................

Net current assets / (liabilities) . ..................

Total assets less current liabilities . . ..............

Statements of Cash Flows

Net cash generated from operating activities .. ... ...
Net cash used in investing activities ...............
Net cash used in financing activities ...............

Net increase/(decrease) in cash and cash
equivalents . ... .
Cash and cash equivalents at beginning of the year/
PEriOd .ot e
Exchange gains on cash and cash equivalents ......

Cash and cash equivalents at end of the
year/period .. .. ...

Notes:

As of December 31, As of June 30,

2010 2011 2012 2013
US$000 US$’000 US$’000 US$’000
.... 790,614 993,509 1,186,859 1,253,500
e 6,443 4,613 — 2,043
797,057 998,122 1,186,859 1,255,543
e 3,113 1,309 1,817 2,693
.. 11,983 25,466 29,080 -
- 30,256 34,782 36,955 55,916
e 5,927 2,099 12,076 20,675
51,279 63,656 79,928 79,284
.... 848,336 1,061,778 1,266,787 1,334,827
.... 151,077 158,793 159,182 161,934
.... 206,006 389,641 584,019 607,697
e 5,527 21,008 22,846 33,624
.... 362,610 569,442 766,047 803,255
.... 465,947 472,343 - 500,535
e 12,446 14,622 16,652 19,314
A 7,333 5,371 6,914 11,723
— - 477,174 —
19,779 19,993 500,740 31,037
.... 485,726 492,336 500,740 531,572
.... 848,336 1,061,778 1,266,787 1,334,827
e 31,500 43,663 (420,812) 48,247
.... 828,557 1,041,785 766,047 1,303,790

Year ended December 31,

Six months ended

June 30,

2010 2011 2012

2012 2013

US$'000 US$000 US$'000

31,463 34,575 39,509
(3,862) (12,552)  (3,535)
(21,675) (25,851) (25,998)

US$’000 US$°000
(unaudited)
18,947 27,063
(2,834) (3,234)
(11,095) (15,232)

5926  (3,828) 9,976
1 5927 2,099
— 1

5,018 8,597

2,099 12,076
— 2

5,927 2,099 12,076

7,117 20,675

(1) This receivable represents the asset management fee paid by RCA01 on behalf of RCA Fund to AD Capital.
The receivable was offset by a dividend payable on June 28, 2013.
(2) The preference shares in RCA01 will be reclassified as ordinary shares prior to Completion.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should be read in conjunction with the
section headed “Selected Financial Information” in this Document and the historical
financial information of RCAO1 and related notes thereto set forth in Appendix | to this
Document. The financial information for RCAOQ1 included below is not indicative of
Spring REIT’s future performance. For a discussion of Spring REIT’s future financial
condition and operations, see the section headed “Management’s Discussion and
Analysis of Future Financial Condition and Results of Operations” in this Document.

Statements contained in this section that are not historical facts may be forwarad-
looking statements based on certain assumptions, expectations and beliefs of the REIT
Manager. You are cautioned that there are certain risks and uncertainties associated with
Spring REIT and the actual results may differ materially from those projected by such
forward-looking statements.

BASIS OF DISCUSSION AND PRESENTATION

Spring REIT, which will only acquire RCAO1 on the second Business Day immediately
preceding the [®], has no operating history. The REIT Manager has therefore set forth below
a discussion of the historical operating results of RCA01 as of and for the years ended
December 31, 2010, 2011 and 2012 and the six months ended June 30, 2012 and 2013.

The historical financial information set out in the section headed “Selected Financial
Information” and the Accountant’s Report on RCAO1 set out in Appendix | to this Document
reflect the operating results of RCAO1. Upon Completion, Spring REIT will hold the
ownership interest in the Property indirectly through RCAO1. The Property is discussed in
greater detail in the section headed “The Property and Business” in this Document.

After the [®], there will be certain changes to Spring REIT’s cost structure, level of
indebtedness and operations. The cost structure of Spring REIT after the [®] will differ in
certain significant respects from the historical cost structure of RCA01. For example, certain
costs, such as the REIT Manager’s and Trustee’s fees and other trust-related expenses, that
were not costs of RCAO1 historically will become costs of Spring REIT going forward.
Further, the presentation format of Spring REIT’s financial information may differ from that of
the audited financial information set forth in Appendix | to this Document. For more
information, see the section headed “Management’s Discussion and Analysis of Future
Financial Condition and Results of Operations” in this Document.

PRINCIPAL ACCOUNTING POLICIES

For a discussion of the principal accounting policies used in the preparation of the
audited financial statements, see Note 2 of the Accountant’s Report set out in Appendix | to
this Document.

FACTORS AFFECTING RESULTS OF OPERATIONS

The key factors affecting Spring REIT’s financial condition and results of operations
include the following:

Rental and Occupancy Rates

Spring REIT’s rental income depends principally on the rental rates the Property is able
to command and the occupancy rates it is able to maintain. Factors affecting the rental rates
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and occupancy rates include the competitiveness of competing properties, tenant retention
rates on expiration of the leases, market conditions and general macroeconomic and supply/
demand trends affecting the office property market in Beijing. In addition to general
macroeconomic and supply/demand trends affecting the office property market in Beijing,
occupancy rates depend on rental rates relative to other competing properties and the ability
to minimize downtime arising from lease expirations or early terminations.

The following table sets forth information on the average Office Occupancy Rate,
average Unit Rent of new/renewed leases and the average leased Unit Rent for the periods
indicated:

Average Unit Rent
Average Office of New/Renewed Average Leased

Occupancy Rate(" Leasesi? Unit Rent®
% (RMB) (RMB)
Year ended December 31,2010 ....... a0 198 188
Year ended December 31,2011 ....... 96 241 201
Year ended December 31,2012 ....... 96 332 226

Six months ended June 30, 2013 ...... 96 376 268

Notes:

(1) The average Office Occupancy Rate over the relevant period is derived by dividing the sum of the
occupancy rates as of the end of each month during the relevant period by the number of months in the
relevant period.

(2) The average Unit Rent of new/renewed leases over the relevant period is calculated as the weighted average
of the Unit Rent for lease agreements, the performance of which commences during a relevant period.

(8) The average leased Unit Rent is calculated as the weighted average of the Unit Rent for lease agreements
that are being performed during a relevant period.

Expiration and Renewal of Existing Leases

The lease agreements entered into for the Property are generally for a term of three
years. Tenants usually do not have the right to terminate their leases prior to the scheduled
expiration dates, except in limited situations such as when there are major defects in the
leased premises. As of June 30, 2013, leases representing 28%, 31% and 12% of the
Leased Office GFA of the Property were scheduled to expire in the six months ending
December 31, 2013 and the years ending December 31, 2014 and 2015, respectively. For
additional information on leases which are scheduled to expire in the following few years,
see the section headed “The Property and Business — Expiration and Renewals” in this
Document. Spring REIT’s ability to re-lease expiring space will impact its results of
operations.

Changes in Fair Value of Investment Property as a Result of Economic and Market
Conditions

The revaluation of the Property in the past has had an impact on the results of
operations of the Property, and may in the future result in significant fluctuations in the
results of operations of Spring REIT. The Property is accounted for as investment property,
and RCAO1 is required to recognize income or loss in its income statement if the value of the
Property changes in the revaluation. During the Track Record Period, RCAO1 recorded gain
from the increase in fair value of investment property of US$122.1 million, US$158.5 million,
US$190.1 million, US$113.4 million and US$45.9 million for the years ended December 31,
2010, 2011 and 2012 and the six months ended June 30, 2012 and 2013, respectively. The
Property was valued as of December 31, 2010, 2011 and 2012 and June 30, 2012 and 2013
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by the Independent Property Valuer. For additional information on the increase in fair value of
investment property, see Note 11 to the Accountant’s Report set out in Appendix | to this
Document.

The fair value of the Property represents open market value, which is affected to a large
extent by property market conditions. The fair value of the Property is valued by the
Independent Property Valuer based on methods and assumptions that were periodically
adjusted by the Independent Property Valuer to reflect market conditions. The PRC property
market is volatile and has in the past experienced and may in the future experience
oversupply and property price fluctuations. The central and local governments adjust
monetary and other economic policies from time to time to prevent and curtail the
overheating of the PRC and local economies, and such economic adjustments may affect
the property market in Beijing and other parts of the PRC. For additional information on the
policies adopted by the PRC Government, see the section headed “Risk Factors — Risks
Relating to the PRC — The PRC Government has implemented property control measures in
relation to the PRC property market” in this Document.

Bank Borrowings

RCAO1 has maintained and is expected to maintain significant indebtedness under loan
facilities with banks. RCAO1 recognizes finance costs in connection with these bank
borrowings and enters into derivative financial instruments as part of its financial risk
management.

COMPONENTS OF RESULTS OF OPERATIONS
Revenues

During the Track Record Period, RCAO1 generated revenues from (i) rental income;
(i) car park income; and (jiiij other income from the Property. Rental income represents
primarily the amounts recognized from tenants under their leases and signage revenues, but
does not include building management fees as building management fees are paid directly
to the Building Manager by tenants. Other income represents compensation paid by tenants
for early termination of leases, which comprises primarily the deposit of three-month rents
paid by the tenants when entering into lease agreements. The following table sets forth a
breakdown of the revenues for the periods indicated:

Year ended December 31, Six months ended June 30,
2010 2011 2012 2012 2013
US$000 % of US$000 % of US$’000 % of US$000 % of US$000 % of
total total total total total
(unaudited)

Rental income .... 36,746 98.8 43,687 97.8 51,345 97.1 24,256 97.7 30,221 99.0
Car park income .. 388 1.0 408 0.9 491 0.9 224 0.9 243 0.8
Otherincome .. ... 57 0.2 597 1.3 1,067 2.0 349 1.4 46 0.2
Total ............ 37,191 100.0 44,692 100.0 52,903 100.0 24,829 100.0 30,510 100.0

RCAO01 maintained consistently high occupancy rates during the Track Record Period.
The average Office Occupancy Rates for the years ended December 31, 2010, 2011 and
2012 and the six months ended June 30, 2013 were 90%, 96%, 96% and 96%, respectively.
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Operating Expenses

Operating expenses mainly include (i) property management fee, (ii) property taxes,
(iii) business tax and other taxes and (iv) withholding tax. For more information on taxes to
which RCAO1 is subject, see section headed “Taxation” in this Document. RCAO1’s
operating expenses do not include building management fees as they are paid directly to the
Building Manager by tenants.

The following table sets forth a breakdown of RCAO1’s operating expenses for the
periods indicated:

Year ended December 31, Six months ended June 30,
2010 2011 2012 2012 2013
US$000 % of US$’000 % of US$’000 % of USS$’000 % of US$’000 % of
total total total total total
(unaudited)
Property management
fee ... Ll (1,308 112 (1,382) 11.1 (1,063) 7.8 (503) 7.8 (622) 8.0
Property taxes ......... (3,562) 30.5 (3,732) 30.0 (3,835 28.1 (1,912) 29.6 (1,944) 251
Business tax and other
taxes ... (1,987) 17.0 (2,630) 21.2 (3,028) 22.3 (1,420) 219 (1,815 234
Withholding tax ........ (3,927) 33.6 (4,727) 38.0 (5,341) 39.2 (2,503) 38.7 (3,158) 40.7
Leasing commission . ... (297) 25 (171) 14 (196) 1.4 (60) 0.9 (141) 1.8
Insurance ............. (146) 1.2 (158) 1.3 (141) 1.0 (70) 1.1 (70) 0.9
Others ................ (464) 4.0 375 (3.0 (26) 0.2 — - (5) 0.1
Total ................. (11,691) 100.0 (12,425) 100.0 (13,630) 100.0 (6,468) 100.0 (7,755) 100.0

General and Administrative Expenses

General and administrative expenses include asset management fee and professional
fee. Asset management fee represents the fee payable to AD Capital for the provision of
asset management services. In January 2013, a management agreement was entered into
between AD Capital and RCAO1, whereby RCAO1 agreed to pay an asset management fee
to AD Capital until the [®]. Before January 2013, the asset management fee was borne by
RCA Fund. Upon [e], the asset management services will be provided by the REIT Manager,
which will receive REIT Manager’s fees.

The following table sets forth a breakdown of RCAO1’s general and administrative
expenses for the periods indicated:

Six months ended

Year ended December 31, June 30,
2010 2011 2012 2012 2013
US$°000 US$’000 US$’000 USs$’000 US$’000
(unaudited)
Asset managementfee ................. - - - - (1,824)
Professionalfee ....................... (272) (303) (226) (67) (213)
Total ... (272) (303) (226) (67) 2,037)

Change in Fair Value of the Property

The Property is accounted for as investment property. The Property was valued as of
December 31, 2010, 2011 and 2012, June 30, 2013 and August 31, 2013 by the Independent
Property Valuer.
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The fair value of the Property as of December 31, 2010, 2011 and 2012 and as of
June 30, 2013 was US$790.6 million, US$993.5 million, US$1,186.9 million and US$1,253.5
million, respectively. This resulted in increases of US$122.1 million, US$158.5 million,
US$190.1 million and US$45.9 million for the years ended December 31, 2010, 2011 and
2012 and the six months ended June 30, 2013, respectively, which were recognized as
increases in the fair value of investment property in the audited statements of
comprehensive income of RCAO1.

The fair value of the Property as of August 31, 2013 was US$1,255.4 million.
Other Losses, net

Other losses, net include net fair value losses of derivative financial instruments, foreign
exchange gains or losses, payables written off and other miscellaneous gains or losses.

Finance Income
Finance income represents interest income generated from bank deposits.
Finance Costs

Finance costs represent the interest expenses on bank borrowings, foreign exchange
losses or gains on bank borrowings and other incidental borrowing costs. Interest expenses
on bank borrowings includes contractual loan interest and amortized loan arrangement fees,
which were recognized using the effective interest rate method. Foreign exchange losses
and gains on bank borrowing arise when translating the bank borrowings denominated in
foreign currencies to RMB, the functional currency of RCAO1. Other incidental borrowing
costs include bank charges and the de-recognition of unamortized loan arrangement fees.

A breakdown of our finance costs is set out below.

Six months ended

Year ended December 31, June 30,
2010 2011 2012 2012 2013
US$000 US$000 US$'000 US$’000 Us$'000
(Unaudited)
Interest expenses on bank
borrowings .................... (30,588) (29,663) (29,010) (14,020) (14,153)
Foreign exchange (losses)/gains on
bank borrowings ............... (3,910) 23,745 1,495 (1,766) 8,558
Other incidental borrowing costs . ... — (59) (60) (60) (3,799)
(34,498) (5,977) (27,575) (15,846) (9,394)
RESULTS OF OPERATIONS

The REIT Manager sets out below a discussion of the historical operating results of
RCAO1 for the years ended December 31, 2010, 2011 and 2012 and the six months ended
June 30, 2012 and June 30, 2013.
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Six months ended June 30, 2013 compared against six months ended June 30, 2012
Revenues

Total revenues increased by US$5.7 million, or 22.9%, from US$24.8 million for the six
months ended June 30, 2012 to US$30.5 million for the six months ended June 30, 2013.

Rental income

Rental income increased by US$6.0 million, or 24.6%, from US$24.3 million for the six
months ended June 30, 2012 to US$30.2 million for the six months ended June 30, 2013.
The increase was primarily due to positive rental reversion as a result of the continued
positive market conditions in Beijing.

Car park income

Car park income remained stable at US$0.2 million for the six months ended June 30,
2012 and 2013.

Other income

Other income decreased from US$0.3 million for the six months ended June 30, 2012 to
US$0.1 million for the six months ended June 30, 2013. The decrease in other income
derived from early termination of leases was primarily due to a decrease in the number of
tenants who moved out of the Property before expiry as compared to the six months ended
June 30, 2012.

Operating Expenses

Operating expenses increased by US$1.3 million, or 19.9%, from US$6.5 million for the
six months ended June 30, 2012 to US$7.8 million for the six months ended June 30, 2013
primarily due to increases in withholding tax and business tax and other taxes corresponding
to the increase in rental income.

General and Administrative Expenses

General and administrative expenses increased by US$2.0 million from US$67,000 for
the six months ended June 30, 2012 to US$2.0 million for the six months ended June 30,
2013 primarily due to the incurrence of an asset management fee in the six months ended
June 30, 2013.

Change in Fair Value of the Property

The increase in fair value of the Property was US$45.9 million for the six months ended
June 30, 2013 compared to an increase of US$113.4 million for the six months ended
June 30, 2012. The increase in the fair value of investment property for the six months ended
June 30, 2013 was the result of higher property values in Beijing, which reflected strong
property market conditions, but the increase was significantly less than the change in fair
value for the six months ended June 30, 2012.
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Other Losses, net

Other losses, net increased by US$1.5 million, or 37.6%, from US$3.7 million for the six
months ended June 30, 2012 to US$5.2 million for the six months ended June 30, 2013. The
increase was primarily attributable to an increase in exchange loss of the amount due from
redeemable preference shareholders due to appreciation of RMB against Japanese yen
during the period.

Finance Income

Finance income remained stable at US$0.2 million for the six months ended June 30,
2012 and 2013.

Finance Costs

Finance costs decreased by US$6.5 million, or 40.7%, from US$15.8 million for the six
months ended June 30, 2012 to US$9.4 million for the six months ended June 30, 2013. The
decrease was primarily due to (i) the recognition of foreign exchange gains on bank
borrowings in the six months ended June 30, 2013, attributable to the appreciation of the
RMB against the U.S. dollar during the period, as compared to foreign exchange losses on
bank borrowings in the six months ended June 30, 2012, attributable to the depreciation of
the RMB against the U.S. dollar during the period; and (i) an increase in other incidental
borrowing costs due to the de-recognition of an unamortized loan arrangement fee arising
from the early repayment of bank borrowings in January 2013.

Profit

Profit decreased by US$60.0 million, or 53.4%, from US$112.2 million for the six
months ended June 30, 2012 to US$52.3 million for the six months ended June 30, 2013
mainly as a result of the smaller increase in the fair value of the Property in the six months
ended June 30, 2013 relative to the six months ended June 30, 2012 as well as the
cumulative effect of the other factors described above.

Financial Year ended December 31, 2012 compared against Financial Year ended
December 31, 2011

Revenues

Total revenues increased by US$8.2 million, or 18.4%, from US$44.7 million for the year
ended December 31, 2011 to US$52.9 million for the year ended December 31, 2012.

Rental income

Rental income increased by US$7.6 million, or 17.5%, from US$43.7 million for the year
ended December 31, 2011 to US$51.3 million for the year ended December 31, 2012. The
increase was primarily due to positive rental reversion as a result of strong positive market
conditions in Beijing.

Car park income

Car park income increased by US$0.1 million, or 20.3%, from US$0.4 million for the
year ended December 31, 2011 to US$0.5 million for the year ended December 31, 2012.
The increase was primarily due to higher utilization levels of the car parking spaces.
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Other income

Other income increased by US$0.5 million, or 78.7%, from US$0.6 million for the year
ended December 31, 2011 to US$1.1 million for the year ended December 31, 2012. The
increase was primarily due to an increase in tenants who moved out of the Property in 2012
to find more affordable substitutes.

Operating Expenses

Operating expenses increased by US$1.2 million, or 9.7%, from US$12.4 million for the
year ended December 31, 2011 to US$13.6 million for the year ended December 31, 2012.
The increase in operating expenses was primarily due to increases in withholding tax and
business tax and other taxes corresponding to the increase in rental income, partially offset
by a decrease in property management fees due to the restructuring of the property
management fee arrangement.

General and Administrative Expenses

General and administrative expenses decreased by US$77,000, or 25.4%, from US$0.3
million for the year ended December 31, 2011 to US$0.2 million for the year ended
December 31, 2012 primarily due to a decrease in professional fee.

Change in Fair Value of the Property

There was an increase in the fair value of the Property of US$190.1 million for the year
ended December 31, 2012 compared to an increase of US$158.5 million for the year ended
December 31, 2011. The substantial increases in the fair value of the Property for the years
ended December 31, 2011 and 2012 were the result of higher property values in Beijing,
which reflected improving property market conditions.

Other Losses, net

Other losses, net increased by US$6.5 million from US$1.0 million for the year ended
December 31, 2011 to US$7.5 million for the year ended December 31, 2012. The increase
was primarily attributable to an increase in net fair value losses of derivative financial
instruments and an increase in exchange losses as a result of the continued strengthening of
the RMB against the U.S. dollar during 2012.

Finance Income

Finance income increased by US$0.1 million from US$0.2 million for the year ended
December 31, 2011 to US$0.3 million for the year ended December 31, 2012.

Finance Costs

Finance costs increased by US$21.6 million from US$6.0 million for the year ended
December 31, 2011 to US$27.6 million for the year ended December 31, 2012. The increase
was primarily due to the recognition of lower foreign exchange gains on bank borrowings in
2012 as compared to 2011, mainly attributable to the lower rate of appreciation of the RMB
against the U.S. dollar in 2012 as compared to 2011.
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Profit

Profit increased by US$10.8 million, or 5.9%, from US$183.6 million for the year ended
December 31, 2011 to US$194.4 million for the year ended December 31, 2012, mainly as a
result of the cumulative effect of the factors described above.

Financial Year ended December 31, 2011 compared against Financial Year ended
December 31, 2010

Revenues

Total revenues increased by US$7.5 million, or 20.2%, from US$37.2 million for the year
ended December 31, 2010 to US$44.7 million for the year ended December 31, 2011.

Rental income

Rental income increased by US$7.0 million, or 18.9%, from US$36.7 million for the year
ended December 31, 2010 to US$43.7 million for the year ended December 31, 2011. The
increase was primarily due to positive rental reversion as a result of strong positive market
conditions in Beijing.

Car park income

Car park income was US$0.4 million in each of the years ended December 31, 2010 and
2011.

Other income

Other income increased by US$0.5 million from US$0.1 million for the year ended
December 31, 2010 to US$0.6 million for the year ended December 31, 2011. The increase
was primarily due to an increase in tenants who moved out of the Property in 2011 to find
more affordable substitutes.

Operating Expenses

Operating expenses increased by US$0.7 million, or 6.3%, from US$11.7 million for the
year ended December 31, 2010 to US$12.4 million for the year ended December 31, 2011.
The increase was primarily due to increases in withholding tax and business tax and other
taxes corresponding to the increase in rental income.

General and Administrative Expenses

General and administrative expenses remained stable at US$0.3 million for the years
ended December 31, 2010 and 2011.

Change in Fair Value of the Property

Increase in fair value of the Property was US$158.5 million for the year ended
December 31, 2011 compared to an increase of US$122.1 million for the year ended
December 31, 2010. The substantial increases in the fair value of the Property for the years
ended December 31, 2010 and 2011 were the result of higher property values in Beijing,
which reflected improving property market conditions.
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Other Losses, net

Other losses, net decreased by US$12.8 million, or 92.6%, from US$13.8 million for the
year ended December 31, 2010 to US$1.0 million for the year ended December 31, 2011.
The decrease was primarily attributable to a decrease in net fair value losses of derivative
financial instruments and a decrease in exchange gains as a result of fluctuations of foreign
exchange rates of currencies in which part of RCA01’s bank balances and the amount due
from redeemable preference shareholders were denominated.

Finance Income

Finance income remained stable at US$0.2 million for the years ended December 31,
2010 and 2011.

Finance Costs

Finance costs decreased by US$28.5 million, or 82.7%, from US$34.5 million for the
year ended December 31, 2010 to US$6.0 million for the year ended December 31, 2011.
The decrease was primarily due to the recognition of foreign exchange gains on U.S. dollar
denominated bank borrowings in 2011, attributable to an appreciation of the RMB against
the U.S. dollar, as compared to net foreign exchange losses on Japanese yen and U.S.
dollar denominated bank borrowings in 2010, attributable to a depreciation of the RMB
against the Japanese yen, which was partially offset by an appreciation of the RMB against
the U.S. dollar.

Profit

Profit increased by US$84.4 million, or 85.2% from US$99.2 million for the year ended
December 31, 2010 to US$183.6 million for the year ended December 31, 2011, mainly as a
result of the cumulative effect of the factors described above.

LIQUIDITY AND CAPITAL RESOURCES

The principal sources of funding for the management of the Property have historically
been from internally generated funds and loan facilities from various banks.

INDEBTEDNESS

As of December 31, 2010, 2011 and 2012 and June 30, 2013, bank borrowings
amounted to US$465.9 million, US$472.3 million, US$477.2 million and US$500.5 million,
respectively. Bank borrowings as of December 31, 2012 were classified as current liabilities
as the bank borrowings were due to expire in June 2013, and such indebtedness was
refinanced in January 2013 using proceeds from the Term Loan Facility. The Term Loan
Facility of US$515.0 million was recognized to be US$500.5 million in the financial
statements as of June 30, 2013, as such bank borrowing was carried at amortized cost in
accordance with IFRS. During the Track Record Period, RCAO1 complied with all terms of
the loan facilities in all material respects. RCAO1 currently has no committed but undrawn
bank facilities.
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Historically, RCAO1 entered into derivative financial instruments consisting of certain
plain vanilla interest rate caps and currency options as part of its financial risk management
but did not account for these as accounting hedges under IAS 39. This investment resulted
in the income statement effects described above. Spring REIT intends to maintain certain of
these derivative financial instruments going forward. For a detailed discussion of our
derivative financial instruments, see Note 12 of the Accountant’s Report set out in Appendix
| to this Document.

On January 10, 2013, RCAO1 entered into the Term Loan Facility Agreement with
Australia and New Zealand Banking Group Limited as the mandated lead arranger and
bookrunner, pursuant to which a secured term loan facility of US$515.0 million was made
available to RCAO01 by a group of lenders for a term of three years. The Term Loan Facility
has a floating interest rate of three-month LIBOR plus 3.5% per annum. The Property and
RCAOQ01’s shares, derivative financial instruments, rental receivables and all future trade
receivables were pledged to secure the Term Loan Facility. In addition, RCAO1’s restricted
bank accounts were charged to, or otherwise subject to the control of, the security agent to
secure the Term Loan Facility.

The Term Loan Facility Agreement contains certain customary covenants that restrict
RCAO01 from (subject to certain agreed exceptions), among other things, creating security on
or disposing of its assets and incurring additional indebtedness.

The affirmative covenants of RCAO1 include (without limitation) that RCAO1 shall:

® make all payments and perform all its obligations in accordance with the terms of
the Term Loan Facility Agreement and relevant finance documents;

® maintain the Property, including its use, in material compliance with all applicable
governmental rules relating to health, safety, zoning, construction, building codes
and environmental matters;

e comply with all governmental rules to which it is subject;
® insure the Property for its full replacement value; and

® submit to the facility agent its annual budget, audited annual financial statements
and semi-annual financial statements at the times set out in the Term Loan Facility
Agreement.

RCAO01 must also ensure that the following financial covenants are complied with:

e the ratio of loan to the aggregate value of the Property on each valuation test date
shall not be greater than 60%; and

® the quotient of the net operating income divided by the amount of interest accruing
on the loan shall not be less than 1.25.

The negative covenants include (but are not limited to) that RCAO1 shall not, apart from
certain agreed exceptions:

® create any charge over its existing or future assets;
® sell, lease, transfer or otherwise dispose of all or part of its assets;
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® enter into any amalgamation, de-merger, consolidation, merger or corporate
reconstruction or reorganization;

® make any substantial change to the general nature of its business as a whole;
® wind up, liquidate or dissolve;

® incur, create, assume, guarantee or become liable for any financial indebtedness
other than the Permitted Indebtedness (as defined in the Term Loan Facility
Agreement) without prior consent;

® cancel, forgive or release any claim or debt owed to RCAO01 by any person; or
® cause any material alteration to the Property.

Provided that RCAO1 is in compliance with the covenants under the Term Loan Facility,
it may pay distributions out of available reserves.

In connection with the Term Loan Facility, DBJ entered into a specified recourse
obligations guarantee dated January 10, 2013 (the “Specified Recourse Guarantee”) with the
security agent whereby DBJ irrevocably and unconditionally guarantees the punctual and
complete payment of all obligations or liabilities that the security agent, facility agent,
arranger and lender are entitled to be paid under the Term Loan Facility and are actually
suffered or incurred by the security agent, facility agent, arranger and lender arising out of or
in connection with certain specified acts or occurrences in connection with the financing,
including among other things (i) fraud, wilful misconduct, wilful breach, gross negligence or
intentional misrepresentation by RCAO01 or the REIT Manager; (i) misapplication,
misappropriation, theft or conversion of funds by RCAO1 or the REIT Manager, (iii) failure of
RCAO1 to remain a single purpose entity as provided in the Term Loan Facility and (iv) any
voluntary filing of insolvency proceedings by RCAO01 or the REIT Manager. The Specified
Recourse Guarantee remains in operation until all of the obligations under the Term Loan
Facility have been paid in full.

INDEBTEDNESS AS AT SEPTEMBER 30, 2013

As at September 30, 2013, borrowings of RCAO01 amounted to approximately
US$502,762,000, representing the Term Loan Facility available to RCA01 in January 2013,
which is due to be fully repayable in January 2016.

RCAO01 entered into interest rate caps with notional principal amount of US$515 million
to economically hedge the interest rate risk arising from the Term Loan Facility. The fair value
of these interest rate caps as at September 30, 2013 was approximately US$1,201,000.
CAPITAL EXPENDITURE

There were no significant capital expenditures during the Track Record Period.

Quantitative and Qualitative Disclosure about Market Risk

RCAO1’s activities expose it to a variety of financial risks, including foreign exchange
risk, interest rate risk, credit risk and liquidity risk.
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Foreign exchange risk

RCAO1 operates in the PRC and is exposed to foreign exchange risk arising from
commercial transactions, and from recognized assets and liabilities that are denominated in
non-functional currencies. This is primarily with respect to the U.S. dollar.

RCAO1 entered into a currency option with a notional principal amount of
US$370 million on June 29, 2010 to economically hedge bank borrowings denominated in
U.S. dollars with a principal amount of US$370 million against the potential weakening of
RMB against the U.S. dollar as of December 31, 2010, 2011 and 2012. The strike price of the
currency option was RMB7/US$1, and it was exercisable on the date of maturity in
June 2013. The bank loan was fully repaid on January 28, 2013 and the currency option
expired upon its maturity date in June 2013. On January 10, 2013, RCAO1 entered into the
Term Loan Facility with principal amount US$515 million, but did not enter into any currency
option in relation to the Term Loan Facility. As of June 30, 2013, RCAO01’s bank borrowings
amounted to US$500.5 million.

Except as described above relating to the foreign currency bank borrowings, RCAO1
currently does not have other foreign currency hedging arrangements. It manages its foreign
currency risk by closely monitoring the movement of foreign currency rates and will consider
entering into forward foreign exchange contracts to reduce its exposure should the need
arise.

Interest rate risk

RCAO1’s interest rate risk mainly arises from long-term borrowings. Borrowings issued
at variable rates expose RCAO1 to cash flow interest rate risk which is partially offset by
cash. Under RCAO1’s interest rate management policy, RCAO01 generally raises borrowings
at floating rates and may use interest rate caps to manage the risk where RCAO01 forecasts a
significant rise in interest charges in the foreseeable future.

As of June 30, 2013, RCAO01 had outstanding plain vanilla interest rate caps with a
notional principal amount of US$515 million entered into in February 2013 to economically
hedge the interest rate risk arising from the Term Loan Facility with a principal amount of
US$515 million. The interest rate was capped at 1.3% until maturity of the caps in January
2016.

Credit risk

Credit risk arises from the potential failure of RCAO1’s counterparties to meet their
obligations under financial contracts. RCAO1 is exposed to credit risk on its cash and cash
equivalents and deposits with banks and financial institutions, derivative financial
instruments as well as trade and other receivables.

For deposits with banks and financial institutions, RCAQO1 has limited its credit exposure
by restricting its selection of financial institutions to licensed banks with sound credit ratings.

In respect of credit exposures to tenants, credit risk exposure is minimized by
undertaking transactions with a large number of counterparties and conducting credit
reviews on prospective tenants. Monthly rentals are payable in advance by tenants in
accordance with their leases. RCAO01 also has policies in place to ensure that rental security
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deposits, typically equivalent to rental payments for a period of three months, are required
from tenants prior to commencement of leases. It also has other monitoring procedures to
ensure that follow-up action is taken to recover overdue debts. In addition, RCAO1 regularly
reviews the recoverable amount of each individual trade receivable to ensure that adequate
provision for impairment losses is made for irrecoverable amounts.

Liquidity risk

Cash flow forecasting is performed by RCAO01’s finance function. RCAO1’s finance
function monitors rolling forecasts of RCAO1’s liquidity requirements to ensure it has
sufficient cash to meet operational needs while maintaining sufficient headroom on its
borrowing facilities at all times so that RCAO1 does not breach borrowing limits or covenants
(where applicable) on any of its borrowing facilities. Such forecasting takes into
consideration RCAQ01’s debt financing plans, covenant compliance, compliance with internal
Statements of Financial Position ratio targets and, if applicable, external regulatory or legal
requirements.

Liquidity risk management includes maintaining sufficient cash, the availability of
funding from operating cashflow and seeking stable financing activities. RCAO1 will continue
to monitor market conditions to assess the possibility of arranging longer term refinancing at
favorable rates and extending the maturity profile of its debts.

The table below categorizes RCAO1’s financial liabilities into relevant maturity groupings
based on the remaining period at the reporting date to the contractual maturity dates. The
amounts disclosed in the table are the contractual undiscounted cash flows which comprise
both interest and principal cash flows.

Between Between
Within 1 1 and 2 and
year 2 years 5 years

US$000  US$000  US$’000
At December 31, 2010

Accruals and otherpayables .......................... 2,763 — —
Interest payable on borrowings . ......... .. ... ... 22,658 22,658 10,863
Borrowings . ... — — 480,000

At December 31, 2011

Accruals and other payables .. ........... ... ... ... .... 137 — —
Interest payable on borrowings . . .......... ... ... ..., 23,989 11,501 —
BOorrowings ... ... e — 480,000 —

At December 31, 2012

Accruals and otherpayables .............. ... ... ..... 398 — —
Interest payable on borrowings . ......... ... ... .. L. 10,869 - —
Borrowings . ... .. 480,000 — —
At June 30, 2013

Accruals and otherpayables .......................... 1,009 — —
Interest payable on borrowings . .......... ... ... .. 19,431 19,431 11,286
BOrrowings . ... ..o — — 515,000
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Capital risk management

RCAO01’s objectives when managing capital are to safeguard RCA01’s ability to continue
as a going concern in order to provide returns for shareholders and benefits for other
stakeholders and to maintain an optimal capital structure to reduce the cost of capital.

RCAO1 monitors capital on the basis of its gearing ratio. The gearing ratio is calculated
as total borrowings divided by total assets.

As of December 31, J As of
une 30,
2010 2011 2012 2013
US$’000 US$’000 US$’000 USs$’000
Total borrowings ..................... 465,947 472,343 477,174 500,535
Totalassets .........ccoiiiiinin. ... 848,336 1,061,778 1,266,787 1,334,827
Gearingratio ............. .. ... ... 54.9% 44.5% 37.7% 37.5%

OFF-BALANCE SHEET ARRANGEMENTS

As of the Latest Practicable Date, RCAO1 had not entered into any off-balance sheet
arrangements other than those described elsewhere in this Document relating to derivative
financial instruments.

RECENT DEVELOPMENTS
RCAO1 paid a distribution, by way of a dividend, of US$15 million to its preference

shareholder, RCA Fund on November 15, 2013. The source of funding for the distribution
was internally generated funds.
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After the [®], there will be certain changes to Spring REIT’s cost structure, level of
indebtedness and operations. As a result, the following discussion has been prepared to
provide an evaluation of the factors which may affect Spring REIT’s future results of
operations.

Such statements are subject to uncertainties and assumptions, and under no
circumstances should the inclusion of such information herein be regarded as a
representation, warranty or prediction by Spring REIT, the REIT Manager, the Trustee,
the [®], the [®] or any other person that the underlying assumptions will materialize.

OVERVIEW

Spring REIT is a real estate investment trust formed primarily to own and invest in high
quality income-producing real estate in Asia. Spring REIT will initially invest in and own the
Property. The audited financial information of RCAQ01 set forth in Appendix | to this
Document and the other historical financial information have been prepared based on the
historical operations of RCAQ1. While the sources of revenues of Spring REIT will be similar
to those of RCAO1, its cost structure after the [®] will differ in certain significant respects
from the historical cost structure of RCAO1. Certain historical costs of RCA01, such as the
asset management fee, will no longer be costs of Spring REIT and certain new costs that
were not costs of RCAO1 historically, such as the REIT Manager’s and Trustee’s fees and
other trust-related expenses, will be costs of Spring REIT going forward.

In addition, in accordance with the Trust Deed, distributions to Unitholders will be
determined on the basis of Annual Distributable Income, which is the consolidated audited
net profit after tax of Spring REIT and its special purpose vehicles for the relevant financial
year adjusted to eliminate the effects of certain significant adjustments, as more specifically
described in the section headed “Distribution Policy” in this Document.

Thus, for these and other reasons described below, historical net profit after tax of
RCAO01 should not be treated as comparable to Annual Distributable Income.

Further, the presentation format of Spring REIT’s financial information may differ from
that of the audited financial information set forth in Appendix | to this Document. Set forth
below are details of the primary income items and other financial statement items of RCAO1
that may be affected by the [®] and the issuance of Units to RCA Fund in exchange for all of
the issued RCAO1 Shares pursuant to the Reorganization Agreement. Please refer to the
section headed “Material Agreements and Other Documents Relating to Spring REIT—
Reorganization Agreement” in this Document for further details of the Reorganization
Agreement.

SIGNIFICANT ACCOUNTING POLICIES TO BE ADOPTED BY SPRING REIT

Significant policies are those that are expected to have a significant impact on the
reporting of financial condition and results of operations and require management to make
estimates and judgments that affect the reported results. These estimates are evaluated on
an ongoing basis, based on historical experience, information that is currently available and
various assumptions that management believes are reasonable under the circumstances.
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Actual results may differ from these estimates under different assumptions or conditions.
Due to the different legal, financial and operating structure of Spring REIT compared to
RCAO01’s operations, Spring REIT will adopt certain accounting treatments that will differ in
certain respects from those used in preparing the audited financial statements of RCAOQ1.
Based on the provisions of the Trust Deed, the REIT Manager expects to adopt significant
accounting policies materially similar to those adopted by RCAO01 as set out in Note 2 of the
Accountant’s Report set out in Appendix | to this Document. Significant accounting policies
will require the most significant judgments and estimates in the preparation of Spring REIT’s
consolidated financial statements and have the most significant effect on the presentation of
Spring REIT’s results. In the event of any future changes to Spring REIT’s business, Spring
REIT may be required to adopt different or additional critical accounting policies which may
be similar to those used in the preparation of the financial statements of RCAO1.

ADDITIONAL COST ITEMS

Spring REIT will incur fees and expenses associated with the REIT structure that were
not previously incurred by RCAO1 in respect of the Property. Set out below are certain such
additional cost items.

REIT Manager’s Fees
Under the Trust Deed, the REIT Manager will receive:

(@ from the [®], a Base Fee of 0.4% per annum of the Deposited Property, calculated
quarterly as of the close of business on the last Business Day of each calendar
quarter, and allocated rateably for any partial periods and payable quarterly in
arrears within 15 calendar days after the end of each respective calendar quarter
during the term of Spring REIT; and

(b) from the [®] a Variable Fee of 3.0% per annum of the Net Property Income (before
deduction therefrom of the Base Fee and the Variable Fee) of Spring REIT.

The REIT Manager currently intends to elect to receive 80% of the REIT Manager’s fee
for 2013 and 2014 in the form of Units. The issuance of Units to the REIT Manager as all or
part of its compensation will result in dilution to the Unitholders, including the amount of
distributions per Unit. The Base Fee and the Variable Fee, whether paid in cash or in Units,
will be treated as an expense item in the income statement. When the Base Fee and the
Variable Fee are paid in the form of Units, it will be an adjustment item that will be added
back to the net profit after taxation for purposes of calculating the Annual Distributable
Income. For further information on these arrangements and a detailed description of the
Base Fee and the Variable Fee, see the section headed “The REIT Manager — Fees, Costs
and Expenses of the REIT Manager” in this Document.

Acquisition Fee and Divestment Fee

In addition to the Base Fee and the Variable Fee, under the Trust Deed, the REIT
Manager is also entitled, with effect from the [®], to receive an acquisition fee not exceeding
1.0% (and being 1.0% as of the date of the Trust Deed) of the acquisition price of any real
estate in the form of land acquired, directly or indirectly, by Spring REIT. The acquisition fee
will be paid to the REIT Manager in the form of cash or, at the election of the REIT Manager,
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entirely in the form of Units or partly in cash and partly in the form of Units. Further, the REIT
Manager is entitled to receive, with effect from the [®], a divestment fee not exceeding 0.5%
(and being 0.5% as of the date of the Trust Deed) of the sale price of any real estate in the
form of land sold or divested, directly or indirectly, by Spring REIT. The divestment fee will
be paid to the REIT Manager in the form of cash or, at the election of the REIT Manager,
entirely in the form of Units or partly in cash and partly in the form of Units. For further
information on these arrangements and a detailed description of the Base Fee and the
Variable Fee, see the section headed “The REIT Manager — Fees, Costs and Expenses of
the REIT Manager” in this Document.

Trustee’s Fees

Spring REIT’s costs will also include the Trustee’s Fee which will be calculated and paid
semi-annually or quarterly as an ongoing fee of not more than 0.025% per annum of the
value of the Deposited Property with reference to the unaudited management accounts of
Spring REIT for the relevant quarter (which may be increased up to a maximum of 0.06% per
annum of the value of the Deposited Property) subject to a minimum of RMB56,000 per
month. In addition, Spring REIT will also pay the Trustee a one-time inception fee of
HK$180,000. For further information regarding these arrangements, see the section headed
“The Trust Deed — Trustee’s Fee” in this Document.

The Trustee may also charge Spring REIT additional fees on a time-cost basis at a rate
to be agreed with the REIT Manager from time to time, if the Trustee were to undertake
duties that are of an exceptional nature or otherwise outside the scope of its normal duties in
the ordinary course of normal day-to-day business operation of Spring REIT, such as
acquisitions or divestments of investments by Spring REIT after the [e].

LIQUIDITY AND CAPITAL RESOURCES

Upon completion of the [®], net cash received from the operations of the Property will be
Spring REIT’s primary source of liquidity to fund cash distributions to the Unitholders, debt
servicing, repairs and maintenance and other recurring operating and capital costs. Where
appropriate, Spring REIT may also seek to issue further Units and debt securities and incur
external borrowings (under the REIT Code, Spring REIT is only allowed to borrow up to
45.0% of total gross asset value), particularly in relation to any proposal to acquire further
properties. The issue of additional equity or equity-linked securities may result in additional
dilution to Unitholders.

The REIT Manager will only seek to incur capital expenditures or other expenses that will
enhance the Property to improve the yield or long-term value of the Property, either by
improving rental rates or occupancy rates or otherwise increasing the total rentable area of
the Property. Such enhancements should both increase the cash flows from the Property
and the value of the Property, which may allow the REIT Manager further flexibility to borrow
in accordance with the REIT Code.

The Property Consultant’s building condition survey report prepared by Nikken Sekkei

set out in Appendix V to this Document includes a summary of cost estimates for remedial
works as detailed and the ten-year forecasts of maintenance and capital expenditure.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FUTURE FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

As of June 30, 2013, RCAO01 did not have any contractual commitments or obligations
to make any capital expenditures.

WORKING CAPITAL STATEMENT

Taking into consideration the financial resources available to Spring REIT, including its
internally generated funds, the Term Loan Facility and the estimated net proceeds of the [e],
the REIT Manager believes that Spring REIT has sufficient liquid assets to meet its working
capital and operating requirements for the 12 calendar months following the date of this
Document.

NO MATERIAL ADVERSE CHANGE

The REIT Manager confirms that, having performed reasonable due diligence on Spring
REIT and RCAOQ1, there has been no material adverse change in Spring REIT’s and RCAQ01’s
financial or trading position or prospects since June 30, 2013, which is the end of the period
covered by the Accountant’s Report set out in Appendix | to this Document.
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PROFIT FORECAST

REVENUE

Revenue is derived from (a) rental income; (b) car park income; and (c) other income
from the Property.

Rental income

Rental income represents primarily the amounts paid by tenants under their lease
agreements and signage revenues, but does not include building management fees as
building management fees are paid directly to the Building Manager. Rents paid under lease
agreements are typically fixed for three years, but may vary for certain lease agreements.
The forecast rental income is calculated based on the contracted rents receivable under
existing leases plus expected income on renewed leases or new leases, and are adjusted for
rent free periods and fit-out periods annualized over the lease terms. A tenant-by-tenant
analysis has been conducted on the likelihood of renewal of each expiring lease using
factors such as the market situation and ongoing dialogue with the relevant tenants.

Rental income for the Profit Forecast Period is forecast to be US$5.1 million, calculated
on a pro-rata basis of the forecast rental income for the month of December 2013 (based on
the number of days between the [®] and December 31, 2013).

The following table sets forth a breakdown of the forecast rental income from the
Property attributable to the different categories of tenants for the Profit Forecast Period:

Percentage of rental income for
Categories of tenants the Profit Forecast Period

Existing lease agreements as of June 30, 2013 and committed
renewals and new leases that will commence after June 30,

2008 L 94%
Expected renewals or new leases entered into on or after the
date of this Document ...... ... ... ... . ... ... ... .. .... 6%

Occupancy rates assumption

The average occupancy rate of the Property for the Profit Forecast Period is forecast to
be approximately 94%, which is comparable to the historical occupancy rates of the
Property.

Rental rates assumption

The rental rates for expected new tenancies entered into during the Profit Forecast
Period are assumed to be the current prevailing market spot rent, which is RMB410 per
sg.m. per month. If a tenancy is scheduled to expire during the Profit Forecast Period, the
rental rates under the renewed tenancy are forecast to be RMB390 per sq.m. per month, as
observed from lease agreements that were recently entered into. According to DTZ, the
monthly effective rent of Premium Grade office buildings in the CBD of Beijing in the first
quarter of 2013 reached RMB453.9 per sg.m., which represents a premium of approximately
11% and 16% to the current prevailing market spot rent and the forecast rental rate for
renewals, respectively. The REIT Manager took into account the profile, the operations and
leasing history of the tenants in forecasting the retention rate. The REIT Manager believes
that, in the absence of unforeseen circumstances, the forecast new and renewal rental rates
at RMB410 per sq. m. per month and RMB390 per sq. m. per month, respectively, are
justifiable and achievable.
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PROFIT FORECAST

The historical and forecast average leased Unit Rent for the Property are as follows:

Year ended Year ended Six months Profit
December 31, December 31, ended June 30, Forecast
2011 2012 2013 Period
RMB RMB RMB RMB
Average leased UnitRent ... ......... 201 226 268 320

Car park income

Car park income comprises income derived from the operation of the Property’s car
parking spaces. Car park income is forecast to be US$40,000 for the Profit Forecast Period,
calculated on a pro-rata basis of the forecast car park income for the month of December
2013 (based on the number of days from the [®] to December 31, 2013).

Other income

Other income represents compensation paid by tenants for early termination of
leases. The early termination of leases occurred in the previous years were mainly
attributable to the sharp increase in market rental levels, which resulted in certain tenants
moving to alternative locations with lower rental rates. The REIT Manager expects no early
termination in the Profit Forecast Period as the office rental market has stabilized and
tenants are in general more receptive to rental increase. Hence, no other income has been
included in the profit forecast.

OPERATING EXPENSES
Property management fee

Under the Property Management Agreement, the Property Manager receives a fee
equivalent to 2.0% of the total monthly revenue of the Property on a monthly basis. For the
Profit Forecast Period, the property management fees are forecast to be US$0.1 million,
calculated on a pro-rata basis of the forecast property management fees for the month of
December 2013 (based on the number of days from the [®] to December 31, 2013).

Property taxes

Property taxes represent real estate tax and land use tax. RCAO1 currently pays real
estate tax based on the residual value of the Property. For land use tax, it is forecast that the
same land use tax rate will apply in the Profit Forecast Period. Property taxes are forecast to
be US$0.3 million for the Profit Forecast Period, calculated on a pro-rata basis of the
forecast property taxes for the month of December 2013 (based on the number of days from
the [®] to December 31, 2013).

Business tax and other taxes

Business tax and other taxes mainly include (i) business tax, urban construction and
maintenance tax and educational surcharge and (i) stamp duty. Business tax, urban
construction and maintenance tax and educational surcharge is forecast to be 5.6% of the
total revenue for the Profit Forecast Period. Stamp duty is charged at 0.1% on the total
aggregate rental income payable over the term of each lease agreement. Business tax and
other taxes are forecast to be US$0.3 million for the Profit Forecast Period, calculated on a
pro-rata basis of the forecast business tax and other taxes for the month of December 2013
(based on the number of days from the [®] to December 31, 2013).
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PROFIT FORECAST

Withholding tax

In respect of the rental income derived from the PRC, RCAO1 is currently subject to
withholding income tax rate at 10.0%. The withholding tax rate is forecast to remain the
same and the withholding tax is forecast to be US$0.5 million for the Profit Forecast Period.

Insurance

Comprehensive insurance has been arranged for the Property, including property all risk
insurance, business interruption insurance and public liability insurance. The insurance
expenses for the Profit Forecast Period are forecast to be US$13,000, approximately pro
rata of the average expenses incurred in the two years ended December 31, 2011 and 2012,
based on the number of days from the [®] to December 31, 2013.

Leasing commissions

Leasing commissions equivalent to one month of rental are paid for securing new
tenants for the Property. For the Profit Forecast Period, leasing commissions are forecast to
be US$71,000.

Other expenses

Except for expenses mentioned above, the remaining expenses are considered to be
non-recurring items and/or immaterial. Hence, no other expenses have been included in the
profit forecast.

GENERAL AND ADMINISTRATIVE EXPENSES
Asset management fee

Asset management fee represents the fee payable to AD Capital for the provision of
asset management services, in accordance with a management agreement entered into
between AD Capital and RCAO01 in January 2013. As the management agreement will be
terminated prior to [®], the asset management fee is forecast to be nil during the Profit
Forecast Period.

Professional fees

Professional fees comprise legal and consultant fees in relation to cash repatriation from
onshore to offshore. Professional fees are forecast to be US$45,000 for the Profit Forecast
Period.

TRUST AND [¢] EXPENSES
REIT Manager’s fee

The REIT Manager’s fee includes a Base Fee and a Variable Fee. The Base Fee is
0.4% per annum of the value of the Deposited Property. The Variable Fee is 3.0% per annum
of the Net Property Income (before deduction therefrom of the Base Fee and the Variable
Fee). No acquisition or divestment fees are assumed during the Profit Forecast Period. It is
forecast that 80% of the REIT Manager’s fee will be paid in the form of Units, which will be
issued at the prevailing market price as defined in the Trust Deed, and the remaining in the
form of cash. For the Profit Forecast Period, the REIT Manager’s fee is forecast to be US$0.4
million, calculated on a pro-rata basis.
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PROFIT FORECAST

Trustee fees and other trust expenses

The Trustee fees include (i) a one-time inception fee of HK$180,000, and (ii) an ongoing
fee of up to 0.025% per annum of the value of the Deposited Property (subject to a minimum
of RMB56,000 per month). Other trust expenses include annual audit and tax advisory fees,
valuation fees, legal fees, register fees, printing fees, distribution fees and other trust related
expenses. For the Profit Forecast Period, the Trustee’'s fees and other trust expenses are
forecast to be US$0.2 million.

INCREASE IN FAIR VALUE OF INVESTMENT PROPERTY

The REIT Manager, based on its best estimate, is of the view that the estimated fair
value of the investment property, being the Property, as of the [®] and December 31, 2013
will not materially change from the fair value as of August 31, 2013. The Independent
Property Valuer is of the opinion that the fair value of the investment property estimated by
the REIT Manager is reasonable and does not materially deviate from the market anticipation
of the office sector market. While the REIT Manager has considered for the purposes of the
profit forecast what it believes is the best estimate of the fair value of the Property as of
December 31, 2013, the actual fair value as of 31 December 2013, as subsequently
appraised by the Independent Property Valuer, and the fair value change for the Profit
Forecast Period, may differ materially from the REIT Manager’s estimate and are dependent
on market conditions and other factors that are beyond the REIT Manager’s control. The
valuation bases for the forecast valuation of the investment property as at December 31,
2013 are consistent with the approaches undertaken by the Independent Property Valuer in
Appendix IV to this Document.

OTHER LOSSES, NET

Other losses, net, include (i) net fair value change in derivative financial instruments at
fair value through profit or loss, (ii) foreign exchange gains or losses, (iii) payables written off
and (iv) other miscellaneous gains or losses.

It is forecast that there will be fair value losses of derivative financial instruments arising
from the decrease in the option value over time, calculated using the straight-line method.
Save for the net fair value losses of derivative financial instruments, it is forecast that there
will be no other material changes in other losses, net for the Profit Forecast Period because
(i) it is forecast that the foreign exchange rate will not change materially from its prevailing
rate and (ii) other items are non-recurring in nature and it is not expected that such items will
appear in the Profit Forecast Period. For the Profit Forecast Period, Other losses, net, are
forecast to be US$59,000.

FINANCE INCOME

Finance income is forecast based on the average cash balance, including both
restricted bank balances and cash and cash equivalents, at an applicable interest rate. The
interest rate used in the Profit Forecast Period for finance income is 0.30% on a blended
basis. For the Profit Forecast Period, finance income is forecast to be US$22,000, calculated
on a pro-rata basis of the forecast finance income for the month of December 2013 (based
on the number of days from the [®] to December 31, 2013).
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PROFIT FORECAST

FINANCE COSTS

Finance costs are forecast based on the terms of the existing Term Loan Facility.
Finance costs represent the interest expenses payable on bank borrowings and upfront
finance costs to be amortized over the life of the Term Loan Facility. During the Profit
Forecast Period, amortized finance costs are calculated on a pro-rata basis of the forecast
costs for the month of December 2013 (based on the number of days from the [®] to
December 31, 2013). It is forecast that there will be no repayment or new borrowings during
the Profit Forecast Period. Finance costs are forecast to be US$2.0 million for the Profit
Forecast Period.

ADJUSTMENTS

Annual Distributable Income for the Profit Forecast Period is arrived at after eliminating
the effects of the Adjustments from the consolidated audited net profit after tax. The
Adjustments for the Profit Forecast Period are forecast to be US$0.9 million, which consists
of

® US$59,000 in respect of the losses in fair value of derivative financial instruments;

e US$335,000 in respect of the portion of the REIT Manager’s fee to be paid in the
form of Units; and

e US$497,000 in respect of the non-cash loan arrangement fees amortized under
finance costs.

EXCHANGE DIFFERENCE ON TRANSLATION ON FINANCIAL STATEMENTS

No assumption has been made as to any change in the foreign exchange rate during the
Profit Forecast Period as there is no reliable basis for determining such rate as at any future
date.

ACCOUNTING STANDARDS

The REIT Manager has assumed no change in applicable accounting standards or other
financial reporting requirements that may have a material effect on the forecast net operating
profit during the Profit Forecast Period. The accounting policies to be adopted by Spring
REIT are set out in the section headed “Management’s Discussion and Analysis of Future
Financial Condition and Results of Operations — Significant Accounting Policies to be
Adopted by Spring REIT” in this Document.

OTHER ASSUMPTIONS

The REIT Manager has made the following additional assumptions in preparing the profit
forecast for the Profit Forecast Period:

e there will be no material change in the existing political, legal, fiscal, market or
economic conditions in Hong Kong or the PRC or any other country or territory,
which may materially and adversely affect the business of Spring REIT;

® there will be no change in legislation, regulations or rule in Hong Kong or the PRC,
or any other country or territory, which may materially and adversely affect the
business of Spring REIT;
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PROFIT FORECAST

e Spring REIT’s operation and business will not be severely interrupted by any force
majeure events, unforeseeable factors, or unforeseeable reasons that are beyond
the control of the Directors, including the occurrence of natural disasters,
catastrophes (such as floods and typhoons), epidemics or serious accidents;

® exchange rates and interest rates will not differ materially from those presently
prevailing for the Profit Forecast Period;

® there will be no material change in the bases or applicable rates of taxation in the
countries in which Spring REIT operates or in the countries in which Spring REIT or
any of its subsidiaries were or will be incorporated;

® during the Profit Forecast Period, other income or non-recurring items is not
expected to be significant;

e there will be no further capital raising during the Profit Forecast Period after [];

e all leases are enforceable and will be performed in accordance with their terms as
amended from time to time;

® Spring REIT will continue to enjoy its existing banking and credit facilities at the
prevailing interest rates, terms and conditions;

® Spring REIT’s operations will not be adversely affected by interruptions of any
supplies, labor disputes, commercial litigation, or for any reasons that are beyond
the control of the Directors;

® Spring REIT’s operations, results and financial condition will not be materially and
adversely affected by the risk factors set out in the section headed “Risk Factors” in
this Document;

e the property portfolio of Spring REIT will comprise only the Property throughout the
Profit Forecast Period;

e the US$/RMB exchange rate used throughout the Profit Forecast Period is
assumed to remain constant at US$1.00 = RMB6.21 = HK$7.75;

® there will be no material change in the physical condition of the Property;
® Spring REIT intends to distribute 100% of Annual Distributable Income to

Unitholders for the Profit Forecast Period, and distribution reinvestment
arrangement will not be triggered;
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® during the Profit Forecast Period, Spring REIT’s derivative financial instruments are
expected to experience fair value losses arising from the decrease in option value
over time; and

e the Reorganization is expected to have no financial impact on Spring REIT’s
consolidated income statement.

SENSITIVITY ANALYSIS

The profit forecast and forecast distributions included in this Document are based on a
number of assumptions that have been outlined above and are subject to a number of risks
as outlined in the section headed “Risk Factors” in this Document. Prospective investors
should be aware that future events cannot be predicted with any certainty and deviations
from the figures forecast in this Document are to be expected.

To assist prospective investors in assessing the impact of some but not all assumptions
on the annualized DPU, the following tables demonstrate the sensitivity of the annualized
DPU to certain changes in assumptions as set forth below. It should also be noted that
annualized DPU as discussed below assumes that the REIT Manager will distribute to
Unitholders 100% of the Annual Distributable Income for the Profit Forecast Period and will
distribute no additional amounts out of capital. Accordingly, the sensitivity illustrations are
based exclusively on movements of the specified items in Annual Distributable Income
resulting from the circumstances considered, holding all other assumptions and metrics
unchanged. The illustrations are not profit forecasts for the purposes of the relevant rules or
any other purpose and accordingly have not been reported on by the reporting accountant.

Prospective investors should be aware that the sensitivity analysis is not intended to be
exhaustive and is limited in scope in that not all principal assumptions or other assumptions
which are relevant to the figures forecast or projected in this Document have been examined
or reviewed in this sensitivity analysis.

Care should be taken in interpreting these sensitivities. These sensitivities treat each
movement in the variables in isolation and hold all other assumptions and metrics
unchanged whereas, in practice, the movements could be interdependent and such
movements may lead to changes in other metrics. The effects of movements may offset or
compound each other. Accordingly, the effect on the profit forecast presented for each
sensitivity is not intended to indicate the likely range of outcomes with respect to each
sensitivity. No attempt is made to identify the cause of any potential variation, or to identify
or quantify any consequential or related changes or variations in other lines.
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PROFIT FORECAST

Results of a sensitivity analysis of the impact of changes in revenue, operating
expenses, cost of borrowing and fair value of investment property of Spring REIT on the
forecast profit for the Profit Forecast Period are as follows:

Change in annualized Change in annualized
profit per Unit DPU

Total revenue

5.0% increase in totalrevenue ............... 21.5% 12.3%

5.0% decrease intotalrevenue ............... (21.5%) (12.3%)
Operating expenses

5.0% increase in operating expenses . ......... (5.4%) (3.1%)

5.0% decrease in operating expenses ......... 5.4% 3.1%
Cost of borrowing

0.5% increase ininterestrate ................ (15.9%) 9.1%)

0.5% decrease in interestrate . ............... 15.9% 9.1%

Property valuation
5.0% increase in fair value of investment

property (US$62.7 million) ................. 387.4% 0.0%™M
5.0% decrease in fair value of investment
property (US$62.7 million) ................. (387.4%) 0.0%™
Note:

(1) Holding all other assumptions and metrics unchanged, the change in fair value of investment property will
not affect distributable income as it is non-cash in nature and will be adjusted.
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STATEMENT OF DISTRIBUTIONS

None of Spring REIT, the REIT Manager, the Trustee, RCA Fund, AD Capital, the [®], the
[®], any of their respective directors, agents, employees or advisors or any other persons
involved in the [®] guarantees the performance of Spring REIT, the repayment of capital or
the payment of any (or any particular) return on the Units.

Period from the [®] to December 31, 2013
[o]
Bases and Assumptions
The above forecast distribution yields are calculated based on the [®] and [®] (excluding

other transaction costs). It is also assumed that the anticipated [®] is December 5, 2013 and
the distributions and the distribution yield will vary if the actual [®] is different.
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INDUSTRY OVERVIEW

DTZ was commissioned by the REIT Manager to prepare a report on the Grade A
and Premium Grade office property market in Beijing, the PRC and the following is
primarily based on DTZ’s report.

The REIT Manager believes that the sources of certain information below are
appropriate sources for such information and has taken reasonable care in extracting
and reproducing such information. The REIT Manager has no reason to believe that such
information is false or misleading or there is omission of any other information which will
render the information below to be false or misleading. The information has not been
independently verified by the REIT Manager, the Trustee, the [®] or any other party
involved in the [®] (except for DTZ as appropriate in respect of the relevant parts of its
report) and no representation is given as to its accuracy.

PRC Economic Overview

China’s economy has grown rapidly since the beginning of reforms towards a market-
oriented economy in 1978. China became the second largest economy in the world in terms
of GDP measured at real exchange rates in 2012. With a real GDP growth rate of 7.8% in
2012, the Chinese economy remained among the fastest growing economies in the world.
The PRC Government is targeting an annual real GDP growth of approximately 7.0% for the
12th five year plan period (2011 to 2015).

Key Economic Indicators for China

2007 2008 2009 2010 2011 2012

Nominal GDP
(RMB billion) ............. 26,642.2 31,603.0 34,032.0 39,760.0 47,211.5 51,932.2
Real GDP Growth

Rate (%) .............. 14.2 9.6 9.2 10.4 9.3 7.8
Per Capita GDP (RMB) .... 20,169.0 23,708.0 25,608.0 30,015.0 35,181.0 38,420.0
Fixed Asset Investment

(FAI)
(RMB billion) ............. 13,732.4 17,282.8 22,459.9 27,812.2 31,148.5 37,467.6
Foreign Direct

Investment—Actual

Utilized
(USD 100 billion) ......... 74.8 92.4 90.0 105.7 116.0 111.7

Source: National Bureau of Statistics of China
Beijing Economic Overview

Beijing is located in the North China Plain and has a permanent population of
20.7 million as of 2012. As the capital city of China, Beijing takes on the role within the
country as the center of politics, culture, education and international affairs. Moreover, it is
the management and decision-making center of China’s economy, with a high concentration
of government institutions. Because of its unique advantage as the capital city, Beijing has
attracted both domestic companies and multi-national corporations to locate their
headquarters in Beijing. In particular, according to U.S. Fortune Magazine, a total of 44
Fortune 500 companies were headquartered in Beijing by the end of 2012, the second
highest number of all cities in the world.
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Beijing Annual Nominal GDP from 2003 to 2012
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Beijing’s economy has grown rapidly from 2003 to 2012, with its nominal GDP
experiencing an average annual growth rate of approximately 15.2% during that period. In
2012, Beijing’s nominal GDP reached RMB1,781.9 billion, which is the second highest
nominal GDP in China, after Shanghai.

DTZ expects that Beijing’s economy will continue to remain strong under the steady
growth measures released by the PRC Government. According to the Beijing City Master
Plan (2004-2020), the Beijing Municipal Government planned to transform Beijing into an
international metropolis and to further expand the city’s economic catchment. Beijing’s per
capita GDP is targeted to reach US$10,000 by 2020, of which the tertiary sector is targeted
to contribute more than 70%. In particular, Chaoyang district, where the Property is located,
is within the urban core area and is positioned as the standard bearer of Beijing’s image as a
political, cultural, media and commercial center according to DTZ.

Beijing has undergone a rapid development phase in the past eight years. The city’s
urbanization rate has been over 80.0% since 2005, and reached 86.2% in 2012, which is as
high as that of developed countries. DTZ expects that the urbanization rate will reach 89%
by 2020. Rapid urbanization has led to a continuing demand for urban housing and other real
estate products, as well as enhancing the economic structure of the city.

Beijing’s Infrastructure Development

Beijing enjoys a comprehensive transportation network, which includes highways,
railways, subways and an international and domestic airport. Beijing’s highways had an
aggregate length of 21,454 k.m. in 2012, of which approximately 923 k.m. were intercity
expressways linking Beijing with cities such as Tianjin, Shenyang, Harbin, Shanghai,
Chengde, Baotou and Shijiazhuang. Beijing is also one of the largest railway hubs in northern
China. There are nonstop trains between Beijing and most large-sized and medium-sized
cities in northern China. The commencement of the operations of Beijing-Shanghai and
Beijing-Guangzhou high-speed railways in 2011 and 2012, respectively has significantly
shortened the travel time between Beijing and Shanghai and Beijing and Guangzhou.

In addition to the highway and railway networks, Beijing also has a well-developed
subway network. As the first city to construct a subway system in China, Beijing’s subway
system has experienced rapid development in recent years. Beijing’s subway system
expanded to 17 lines with a total operation length of 481.5 k.m. in 2012 from eight lines with
a total operation length of 200 k.m. in 2008. Beijing plans to further increase the subway
operation length to 561.5 k.m. by 2015 and to over 1,000 k.m. by 2020.
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Beijing Capital International Airport is the largest and busiest international aviation hub
in China. It has three terminals and its annual passenger throughput reached 75.4 million by
the end of November 2012, which was ranked second highest in the world, according to
Airports Council International. Moreover, the construction of a second capital international
airport, which will be located in Lixian Town in Daxing District, south of Beijing city, has been
approved by the State Council. DTZ believes that the operation of the two airports will help
to make Beijing more competitive as an international metropolis.

Beijing Real Estate Market

An increase in disposable income per capita, high growth in urbanization rates and rapid
infrastructure development in Beijing have facilitated the growth of Beijing’s real estate
market. From 2003 to 2012, real estate development investment in Beijing increased from
approximately RMB120.3 billion in 2003 to approximately RMB315.3 billion in 2012,
representing a CAGR of approximately 11.3%.

Beijing’s real estate market has maintained a general growing trend since 2009 after the
global financial crisis. However, starting in 2010, the PRC Government implemented
restrictive policy measures aiming to avoid an asset bubble developing in the PRC,
especially in the residential sector. In response, investments in the residential sector
decreased, while real estate investment in the office sector remained strong and reached
RMB38.5 billion in 2012, representing a year-on-year 5.8% growth from 2011. According to
DTZ, this is partly due to investors diversifying their portfolios from the residential sector,
which has been heavily regulated by the PRC Government, to other real estate sectors, as
well as the limited new supply of offices in Beijing since 2010.

Beijing Real Estate Investment between 2003 and 2012
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Beijing Grade A Office Market
Overview

Along with the growth of the urban population, Beijing has enjoyed a rapid growth in
working population, which reached approximately 10.7 million in 2011, and a steady growth
in disposable income per capita. The increasing working population and the rapidly
developing tertiary industry in recent years have primarily driven the demand for office
property in Beijing.

Location Distribution of Major Business Districts in Beijing
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Data Source: DTZ Consulting, March 2013

After almost 30 years of development, there are six core business districts in Beijing’s
Grade A office market, namely the CBD, East Second Ring Road, East Chang’an Avenue/
Jianguomen, Financial Street, Lufthansa, and Zhongguancun districts. In addition, Wangjing
is also emerging as a new business district with Grade A office developments.
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Supply, Demand and Rent
Grade A Office Stock by Major Business Districts in Beijing

M Others, 9.7%

0
Zhongguancun, 11.3% W CBD, 36.4%

W Lufthansa, 10.4%

M East 2nd

M Financial Ring Road, 4.2%

Street, 15.7%
[ East Chang'an
Avenue/Jianguomen, 12.3%

Data Source: DTZ Consulting, March 2013

The Grade A office stock in Beijing increased from 5.4 million sg.m. in 2007 to
6.7 million sg.m. in the first quarter of 2013. By district, the CBD has the highest number of
high-end office properties, followed by Financial Street, accounting for 36.4% and 15.7%,
respectively, of overall stock as of the first quarter of 2013.

Supply, Demand and Occupancy of Grade A Office in Beijing
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Data Source: DTZ Consulting, March 2013

A large supply of new Grade A office buildings emerged in the Beijing market in 2007 and
2008, with an average annual supply of approximately 780,000 sqg.m. The large supply was
supported by a strong demand from multi-national corporations and domestic companies for
good quality office buildings. However as the result of the global economic crisis in 2008 and
2009, there was a sharp decrease in the supply of Grade A office in Beijing since 2009.
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Beijing’s economy rebounded quickly and Beijing Grade A office market experienced
strong demand from 2010 due to the limited supply in key business districts. The average
occupancy rate for Grade A office space in Beijing was 98.0% in the first quarter of 2013.

There is a general upward trend in the rent of Grade A office in Beijing, except the fall in
2009 amidst the global financial crisis. According to DTZ, the effective rent of Beijing Grade
A offices increased substantially from 2009 to 2012 and reached RMB294.5 per sq.m. per
month in 2012, which was supported by the improving economy and limited supply for
Grade A office space over the past few years. This increasing trend continued into the first
quarter of 2013. Monthly effective rent per sq.m. of Beijing’s Grade A offices was RMB298.2
in the first quarter of 2013. Financial Street and the CBD command the highest Grade A
office rental levels in Beijing. The effective rent in the CBD reached RMB333.3 per sq.m. per
month by the end of the first quarter of 2013.

Beijing Grade A Office Rent
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Supply and Rental Forecast

According to DTZ, future Grade A office supply in Beijing is expected to be
approximately 1.1 million sg.m. in total between 2013 and 2016 with an average annual
supply of approximately 275,183 sqg.m., which is only 54.3% of the average annual supply
during the period from 2007 to 2012. Therefore, DTZ expects that the shortage in Grade A
office supply will continue in Beijing in the next few years. Considering the limited supply and
the growing strong demand for Grade A office space, DTZ expects that the occupancy rate
of the Grade A office in the six core business districts will remain at approximately 95% by
2016.
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Future Grade A Office Supply in Beijing

Completion Approximate GFA

Project Name(" District Year® available for lease® (sq.m.)
World ProfitCentre . . ... ....... Lufthansa 2013 48,957
Fortune Capital International

Centre ..........ccivinn.. Financial Street 2013 37,557
Fortune Financial Centre ....... CBD 2013 150,000
Ocean International Center Il . . .. CBD 2013 49,633
Sub-total..................... 286,147
Raycom Info. Tech ParkB .. .. .. Zhongguancun 2014 58,000
Sub-total..................... 58,000
Financial Street E6 Plot ........ Financial Street 2015 52,740
GuosonCentre ............... East 2nd Ring Road 2015 134,000
Beijing POSCO Centre ......... Others 2015 77,000
LSHPlazall .................. Others 2015 68,000
World Profit Centre Il .......... Lufthansa 2015 51,000
Emperor Chang’an Avenue

Project ........ ... ... ...... East Chang’an Avenue 2015 50,000
AetherSquare ................ CBD 2015 103,846
Sub-total..................... 536,586
Air ChinaPlazall ............. Lufthansa 2016 80,000
Huadu Hotel Redevelopment ... Lufthansa 2016 80,000
Onelindigo2 ................. Others 2016 60,000
Sub-total .................... 220,000
Total ....................... 1,100,733
Notes:

(1) Does not include those projects with self-occupation area greater than 50% of the project’s total office GFA.
(2) Completion Year refers to the year when construction of a building is completed and ready for occupation.
(3) Estimated GFA available for lease after deducting self-occupied GFA, where applicable.

Data Source: DTZ Consulting, March 2013

Beijing Grade A office rental levels experienced an average annual rental growth of
14.4% in the past five years from 2008 to 2012. DTZ anticipates that the supply of office
market in Beijing will remain tight until at least 2017 given that there is limited new supply in
the coming few years, and that this scarcity of quality office buildings will further increase
rental levels, especially in prime business districts such as the CBD and Financial Street.

DTZ estimates that Beijing Grade A office rental levels will continue to grow by 5.0%,
8.0%, 5.0% and 5.0% in 2013, 2014, 2015 and 2016, respectively. Therefore, DTZ
anticipates that the monthly effective rent per sq.m. of Beijing Grade A offices will reach
RMB309.2, RMB334.0, RMB350.7 and RMB368.2 in 2013, 2014, 2015 and 2016,
respectively.
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Beijing Grade A Office Rent Forecast

2013F 2014F 2015F 2016F

Effective Rent (RMB/sq.m./month) ..................... 309.2 334.0 350.7 368.2
Indicative Transacted Rent (RMB/sg.m./month) ......... 337.1 364.0 382.2 401.3
Annual Growth Rate (%) ............. ... ... ... ....... 5.0 8.0 5.0 5.0

Data Source: DTZ Consulting, March 2013
Grade A Office in the CBD Submarket
Overview

As one of the six core business districts in Beijing, the CBD has developed a mature
business function and environment over the past 10 years and it is still at an expansion and
development stage. The CBD is the mainstay of the international finance industry, cultural
media industry and modern business service industry in Beijing. The CBD is traditionally a
hub for international business and activities. By the end of 2011, the CBD was home to 160
Fortune 500 companies, 252 international financial institutions, 50 international headquarters
and 200 international business service companies. In addition, approximately 50% of
Beijing’s Grade A offices and hotels are located in the CBD.

The majority of Grade A offices are located along East Third Ring Road and Jianguo
Road. The concentration of office buildings along these roads has resulted in heavy traffic
congestion around Guomao Bridge and Guanghua Bridge. China Central Place is located in
the eastern corner of the traditional CBD and as such, enjoys better traffic conditions.

On May 25, 2009, the Beijing CBD Committee announced the East Expansion Plan for
the CBD district. According to this plan, the east boundary of the CBD will be expanded to
the East Fourth Ring Road, and the total site area of the CBD will be increased from 3.99
sqg.km. to 6.99 sq.km. over the next 10 years. Based on the East Expansion Plan, China
Central Place is located at the border between the existing and expanded CBD.

CBD Submarket Expansion Plan
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Supply, Demand and Rent

The new supply of Grade A office buildings in the CBD submarket is relatively small in
comparison with its total stock over the past six years due to land scarcity. No new supply entered
the market in the first quarter of 2013. The stock of Grade A office in the CBD submarket exceeded
2.4 million sg.m. by the end of the first quarter of 2013, representing 36.4% of Beijing’s total Grade A
office stock.

Supply, Demand and Occupancy of Grade A Office in the CBD Submarket
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Data Source: DTZ Consulting, March 2013

Total net absorption from 2007 to the first quarter of 2013 was 1,514,686 sq.m., which
exceeded the total new supply in the same period of 1,505,442 sq.m., reflecting a healthy
demand and supply situation. After years of development, the CBD has become one of the
most popular business districts in Beijing and attracts many multinational corporations. As of
the first quarter of 2013, the occupancy rate was 97.3%.

Office rental levels in the CBD continued to be higher than the citywide average. By the

end of the first quarter of 2013, the effective rent of Grade A offices in the CBD was
RMB333.3 per sg.m. per month, which is 11.7% higher than that of the citywide average.
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The strong demand for Grade A office and general shortage of new supply in other
business districts have driven up the rental levels in the CBD submarket in the past few
years.

Grade A Office Rental, CBD Submarket
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Supply and Rental Forecast

DTZ expects that there will be a limited supply of Grade A office buildings in the CBD
submarket from 2013 to 2016 and that there will be no supply of Premium Grade offices in
this submarket in the next two years, given that potentially qualifying office buildings will not
be regarded as Premium Grade in the market until they have established themselves for at
least one to two years after completion. The new Zhongfu Parcel is the last remaining plot for
new office property development in the CBD. Given the relatively slow pace of the
construction progress at this plot, DTZ expects the majority of the new supply from this area
will enter into the market from late 2017. Given the limited supply in the CBD submarket and
its leading position in office take-up, DTZ estimates the occupancy rate in the CBD
submarket will remain high at around 97% from 2013 to 2016.

Future Supply of Grade A Office Buildings in the CBD Submarket

Completion Estimated Available GFA

Project Name District Year for Lease (sq.m.)
Fortune FinancialCentre . . ................. CBD 2013 150,000
Ocean International Center Il ............... CBD 2013 49,633
AetherSquare ............................ CBD 2015 103,846
Total ......... .. . 303,479

Data Source: DTZ Consulting, March 2013

Taking into consideration the future supply, future market conditions, domestic and
global economic movements, inflation rates and other influential factors, DTZ expects that
the monthly effective rent per sq.m. in the CBD submarket will reach RMB341.8, RMB372.5,
RMB391.2 and RMB410.7 in 2013, 2014, 2015 and 2016 respectively.
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Rental Forecast of Grade A Office Buildings in the CBD Submarket

2013F 2014F 2015F 2016F

341.8 372.5 391.2 410.7
372.5 406.1 426.4 447.7
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Effective Rent (RMB/sq.m./month) .....................
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Annual Growth Rate (%)

Data Source: DTZ Consulting, March 2013

Premium Grade Offices

Among the Grade A office buildings in Beijing, there are only 13 office buildings (with a
total GFA of approximately 1.0 million sg.m.) which could be classified as Premium Grade
according to DTZ’s definition, of which 10 office buildings (with a total GFA of approximately
855,349 sg.m.), including the Property, are located in the CBD. The other Premium Grade
office buildings are located in Financial Street (3 Winland International Financial Centre and
Excel Plaza) and Zhongguancun (Raycom Infotech Park C). A Premium Grade office building
is distinguished from a general Grade A office building by a number of features, most
importantly those relating to location, the supply of car parking spaces, building quality and
standard of finish, provision and service of elevators and single ownership and lease only. In
addition, it is expected that these existing Premium Grade office buildings will remain
popular in the market in the coming few years due to the scarcity of such office building
types. According to DTZ, the Property is commonly believed to be one of the top five
Premium Grade offices in Beijing.

Location Distribution of Grade A and Premium Grade Office Buildings in the CBD
Submarket
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Project Name

China World Trade Centre
Tower 1
China World Trade Centre
Tower 2
Kerry Centre
China Central Place
Tower 1
China Central Place
Tower 2
China Central Place
Tower 3
Beijing Yintai Center
(West Wing)
World Financial Centre
China World Trade Centre
Tower 3

IFC

Completion
Date

1990
1999
1999
2006
2006
2007
2008
2009
2010

2010

: Selected CBD Grade A Office List

No.

GFA
(sqm)

69,523
71,871

79,542
55,867
64,262
72482
73,975
177,847
87,000

103,000

Data Source: DTZ Consulting, March 2013

Notes:

(1) Office buildings shown in the table and those marked as circles on the map are Premium Grade office
buildings by DTZ’s definition. The rest (marked as diamond shape) are general Grade A office buildings.
Zhongfu Parcel is the only large scale land supply in the CBD submarket in recent years and it is anticipated
that the majority of the new supply from this parcel will not enter the market until 2017.

@
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In the CBD submarket, rental rate varies depending on office quality. The monthly
effective rent of Premium Grade office buildings has been generally higher than other Grade
A office buildings in the same submarket. The monthly effective rent of Premium Grade
office buildings in the CBD reached RMB453.9 per sg.m. in the first quarter of 2013, 36.2%
higher than that of other Grade A office buildings in the same submarket.

Premium Grade Office Rental, CBD Submarket
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Data Source: DTZ Consulting, March 2013

DTZ estimates that the monthly effective rent per sq.m. for Premium Grade office
buildings will reach RMB467.0, RMB515.0, RMB540.0 and RMB565.0 in 2013, 2014, 2015
and 2016, respectively.

Rental Forecast of Premium Grade Office Buildings in the CBD Submarket

2013F 2014F 2015F 2016F

Effective Rent (RMB/sg.m./month) ..................... 467.0 515.0 540.0 565.0
Indicative Transacted Rent (RMB/sq.m./month) .......... 509.0 561.4 588.6 615.9
Annual Growth Rate (%) . ............. ... ... ... ....... 4.0 10.3 4.9 4.6

Data Source: DTZ Consulting, March 2013
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REORGANIZATION, STRUCTURE AND ORGANIZATION OF SPRING REIT

REORGANIZATION

As of the Latest Practicable Date, RCA Fund owned all of the issued preference shares
in RCAO1 while MaplesFS held all of the issued ordinary shares in RCAO1 as share trustee
under the terms of a declaration of trust (the “Declaration of Trust”) under which the ordinary
shares are held for charitable purposes. The purpose of having the ordinary shares in RCAO1
held by a professional services company pursuant to the Declaration of Trust is to increase
the bankruptcy remoteness of RCAO1. The use of such Cayman Islands charitable trust
structures is common in structured finance transactions.

RCAO01 is an exempted company with limited liability under the laws of Cayman Islands.
Other than acting as a holding vehicle for the Property, RCAO1 has no other business
operations or employees.

The chart below illustrates the holding structure of the Property prior to Completion:

RCA Fund MaplesFS

100% 100%
preference ordinary
shares shares
RCAO01

100%

In preparation for the [®], the following reorganization steps have been or will be
implemented prior to the [e]:

() Spring REIT was constituted by the Trust Deed entered into on November 14, 2013
between the REIT Manager and the Trustee.

(i) RCA Fund and MaplesfFS entered into an agreement on November 21, 2013
pursuant to which RCA Fund will acquire all of the issued ordinary shares in RCAO1
from MaplesFS prior to Completion. Upon such acquisition, RCA Fund will cause all
of the issued preference shares in RCAO1 to be re-classified as ordinary shares in
RCAO01. Accordingly, RCA Fund will be the sole shareholder of RCA01, holding all
of the issued ordinary shares in RCAO1 prior to Completion.

(iiy The REIT Manager, the Trustee, RCA Fund and AD Capital entered into the
Reorganization Agreement on November 21, 2013 pursuant to which RCA Fund has
conditionally agreed to transfer all of the issued RCAO1 Shares to the Trustee (in its
capacity as trustee of Spring REIT) in exchange for the issue of 1,000,000,000 Units
by Spring REIT to RCA Fund or its nominees. Upon Completion, Spring REIT will
own the Property through RCAO1. Please refer to the section headed “Material
Agreements and Other Documents Relating to Spring REIT — Reorganization
Agreement” in this Document for further details of the Reorganization Agreement.
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REORGANIZATION, STRUCTURE AND ORGANIZATION OF SPRING REIT

The chart below illustrates the holding structure of the Property immediately after the
Completion but prior to the [e]:

RCA Fund
100%
Holds ts of
Spring REIT on trust
. for Unithold
Spring REIT j&——= Trustee
100%
RCAO01

100%
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OWNERSHIP STRUCTURE AND PRIMARY CONTRACTUAL RELATIONSHIPS

The following diagram depicts the ownership structure of Spring REIT and the Property,
and the primary structural and contractual relationships between Spring REIT, the
Unitholders, the REIT Manager, the Trustee and the Property Manager upon completion of

[e].

Unitholders

RCA Fund® [*]
Other Unitholders [*]

AD Capital®

100% Distributions

A
|
|
|
|
|
1

Management
fee Trustee fee
REIT Manager [~ | Spring REIT [ " Trustee
Management Holds assets of
services" ’y Spring REIT on
. ! trust for
100% I Unitholders
|
| Dividends
I

40% RCA01©

Supervision®

Property
management

100% Outside the

PRC
""""" Vo T T Blildingand T T T T T T[T T T T T TTT T T T T T T s e e
Property cash In the PRC
management Property
Manager services®?
Legend:

E— Payments and services pursuant to certain contractual relationships
_____ » Distributions/dividends

ownership/holding

Notes:

(1) The REIT Manager will provide management services to Spring REIT and will receive a management fee from
Spring REIT. Please refer to the section headed “The REIT Manager — Fees, Costs and Expenses of the
REIT Manager” in this Document for further details.

(2) The Property Manager provides lease management, building management and cash management services
to RCAO1 pursuant to the Property Management Agreement and receives a property management fee.
Please refer to the section headed “The Property Manager and the Building Manager — Property
Management Agreement” in this Document for further details.

(8) The Property Management Supervision Agreement was entered into by the REIT Manager, the Trustee,
RCAO01, AD Capital and AD Capital Beijing. Please refer to the section headed “Material Agreements and
Other Documents Relating to Spring REIT — Property Management Supervision Agreement” in this
Document for further details.

(4) RCA Fund is an exempted limited partnership established in the Cayman Islands. As of the Latest
Practicable Date, the sole general partner of RCA Fund was RCAC, a Cayman Islands exempted company.
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REORGANIZATION, STRUCTURE AND ORGANIZATION OF SPRING REIT

The management, control, operation of and the determination of the policy with respect to RCA Fund and its
investments are exclusively vested in RCAC. For further details, see the section headed “Information About
RCA Fund” in this Document.

AD Capital is a private equity investment firm owned by DBJ, Asuka Asset Management Co., Ltd. and certain
minority management shareholders. AD Capital is principally engaged in investing in companies and projects
in growth sectors in Japan, China and other parts of Asia and it has made selective investments in real
estate. AD Capital provides management services to RCA Fund pursuant to a management agreement
between AD Capital and RCA Fund (acting through its general partner, RCAC).

RCAO01 is an exempted company with limited liability registered in the Cayman Islands. Other than holding
the Property, RCAO1 has no other business operations or employees.

There will be no change in the ownership structure of the Property Manager as a result of the Reorganization
referred to in the section headed “Reorganization, Structure and Organization of Spring REIT —
Reorganization” in this Document.
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THE REIT MANAGER

OVERVIEW

Spring REIT is organized and managed in a manner which is consistent with the
provisions and requirements of the REIT Code, except as described in the section headed
“Modifications, Waivers and Licensing Conditions” in this Document. The REIT Manager is
independent of the Trustee and possesses the skills and resources to discharge its functions
in relation to Spring REIT effectively and responsibly. In discharging such functions, the REIT
Manager is required to observe high standards of corporate governance. For details of the
corporate governance policies and procedures of the REIT Manager, please refer to the
section headed “Corporate Governance” in this Document.

THE REIT MANAGER

The REIT Manager, Spring Asset Management Limited, was incorporated in Hong Kong
under the Companies Ordinance on January 29, 2013. The REIT Manager is wholly owned
by AD Capital, which is a private equity investment firm owned by DBJ, Asuka Asset
Management Co., Ltd. (“Asuka”) and certain minority management shareholders. The
management function of the REIT Manager is executed by its Board of Directors and senior
executives, details of which are set out in the section headed “The REIT Manager — The
board of directors of the REIT Manager” and “The REIT Manager — Senior Executives” in
this Document.

AD Capital is principally engaged in investing in companies and projects in growth
sectors in Japan, China and other parts of Asia and it has made selective investments in real
estate. One of its most successful investments is Lifenet Insurance Company, a company
listed on Tokyo Stock Exchange. AD Capital was the founding partner of Lifenet Insurance
Company, which was the first internet-only life insurance company in Japan and made a
successful listing on Tokyo Stock Exchange in 2012. AD Capital has also made a number of
successful investments in China including 21 Vianet Group, Inc., a company listed on
NASDAQ), which became the largest carrier-neutral internet data center service provider in
the PRC. In addition, AD Capital has extensive experience in real estate investment across
Japan. lts current real estate portfolio in Japan includes two hotel properties, four office
properties, one retail project and one residential project. AD Capital has been engaged in the
management of the Property for more than six years. AD Capital also provides management
services to RCA Fund pursuant to a management agreement between AD Capital and RCA
Fund (acting through its general partner, RCAC). The management function of AD Capital is
executed by its board of directors and management team, which are independent from the
management of the REIT Manager. The management team of AD Capital is comprised of
professionals, some of whom have more than 20 years of global experience in finance and/
or investment, and has successfully managed various investment funds for its clients ranging
from financial institutions, pension funds, corporations to high net worth individuals.

Asuka is one of the major alternative asset management firms in Japan. As of the Latest
Practicable Date, Asuka was owned by Mr. Mamoru Taniya, Tudor Proprietary Trading LLC
and Toshihiro Hirao as to 72%, 10% and 18%, respectively. Mr. Mamoru Taniya is one of
the founding partners, the chairman and the chief executive officer of Asuka and has a broad
range of investment experience from fixed-income derivatives to private equities.
Mr. Toshihiro Hirao is another founding partner of Asuka and a specialist in Japanese
equities with over 10 years of experience in trading long/short Japanese equity markets.
Tudor Proprietary Trading LLC is a US corporation which is principally engaged in the
management of client and proprietary assets.
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THE REIT MANAGER

DBJ is a government-owned Japanese financial corporation. The principal activities of
DBJ are financing and private equity investing. As of the Latest Practicable Date, DBJ is
solely owned by the Government of Japan through the Ministry of Finance.

Up to the Latest Practicable Date, the Government of Japan has never had a
representative on the Board and has had no involvement in the management of the REIT
Manager.

The following diagram sets forth the ownership structure of the REIT Manager as of the
Latest Practicable Date:

The Government . Tudor Proprietary . :
of Japan Mamoru Taniya Trading LLC Toshihiro Hirao
100% 72% 10% 18%
A 4
Development Bank of Asuka Asset Management Members
Japan, Inc.®” Management Co., Ltd. 9
49% 49% 2%

100%
\ 4
AD Capital Co., Ltd.

100%

A 4

REIT Manager
Note:
(1) Development Bank of Japan Inc. is controlled and supervised by The Ministry of Finance of the Government
of Japan.

The REIT Manager has a paid-up share capital of HK$9,000,000 and its registered office
is located at Suite 2019, One International Finance Centre, 1 Harbour View Street, Central,
Hong Kong. The REIT Manager is licensed by the SFC to conduct the regulated activity of
asset management, as required by the REIT Code.

The REIT Manager has a general power of management over the assets of Spring REIT
and the REIT Manager’s main responsibility is to manage the assets of Spring REIT for the
benefit of the Unitholders. The REIT Manager will set the strategic direction and risk
management policies of Spring REIT and give instructions to the Trustee with respect to the
acquisition and divestment of assets of Spring REIT in accordance with its stated investment
strategy and with respect to borrowings and guarantees for the account of Spring REIT. The
REIT Manager will manage the assets of Spring REIT in accordance with the REIT Manager’s
investment strategy as stated in the section headed “Strategy” in this Document and in
accordance with the provisions of the Trust Deed and the compliance procedures set forth
herein. The REIT Manager is also responsible for appointing and reviewing the performance
and eligibility of the auditors of Spring REIT and making decisions regarding borrowing and
fund raising.
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Notwithstanding the REIT Manager’s delegation of certain property management
functions to the Property Manager and Building Manager, the REIT Manager is responsible
for the management of Spring REIT, including its initial asset, the Property and any acts and
omissions in respect of the property management functions for the Property carried out by
the delegates. The REIT Manager will closely monitor and supervise the Property Manager to
ensure compliance with its duties under the Property Management Agreement and the
proper management of the Property by the Property Manager. To facilitate such monitoring
and supervision, the REIT Manager has entered into the Property Management Supervision
Agreement on November 21, 2013 with the Trustee, RCAO01, AD Capital and AD Capital
Beijing pursuant to which, among other things, the REIT Manager appointed AD Capital and
AD Capital Beijing to assist in the supervision of the property management of the Property.
Please refer to the section “Material Agreements and Other Documents Relating to Spring
REIT — Property Management Supervision Agreement” in this Document for further details.
Further, the compliance manual of the REIT Manager provides that as part of the process for
deciding whether to continue with the appointment of the Property Manager and the Building
Manager, the REIT Manager will review and conduct appropriate due diligence on the
Property Manager and the Building Manager in order to be satisfied that each of them has
the necessary skills, resources, competencies and capabilities to fulfill its roles and each of
its performance. In order to ensure the on-going suitability, competency and satisfactory
performance of the Property Manager and the Building Manager, the Advisory Committee
will regularly review these delegates. The REIT Manager, with the assistance of AD Capital
Beijing, will establish adequate measures to monitor the financial conditions of the delegates
and to ensure that the delegates remain competent to perform the delegated functions.

The REIT Manager will also be responsible for ensuring compliance with the applicable
provisions of the REIT Code, the SFO and other relevant legislation, the [®], the Trust Deed
and all relevant contracts. The REIT Manager will also be responsible for all regular
communications with Unitholders. The REIT Manager will maintain adequate professional
indemnity insurance.
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ORGANIZATIONAL STRUCTURE OF THE REIT MANAGER

The following diagram sets forth the organizational and reporting structure of the REIT
Manager:

Remuneration Committee
Simon Murray
Tin Sek Tang
Toshihiro Toyoshima

l€------~

Nomination Committee
Toshihiro Toyoshima
Simon Murray
Liping Qiu

Board of Directors 7y

Chairman and Non-executive Director

Advisory Committee
Toshihiro Toyoshima
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Nobumasa Saeki
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Head of Investment
and Investor Relations
Chung Wai Fai
(responsible officer)

Head of Compliance
Alice Yu

Internal Auditor
BDO Financial
Services Limited

Note: Dotted lines represent ad hoc reporting on a case by case basis
THE BOARD OF DIRECTORS OF THE REIT MANAGER

The Board is responsible for the overall governance of the REIT Manager, including
establishing goals for management and monitoring the achievement of these goals. The
Board has established a framework for the management of Spring REIT, including a system
of internal control and business risk management processes.

The Board comprises seven Directors comprising two managing Directors, two non-
executive Directors and three independent non-executive Directors. Mr. Lau Jin Tin, Don,
Mr. Nobumasa Saeki and Mr. Chung Wai Fai are currently licensed by the SFC as
Responsible Officers of the REIT Manager for the purposes of the SFO.

For further information on the Board and its committees, please refer to the section
headed “Corporate Governance” in this Document.
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Directors

The Board is entrusted with the responsibility for the overall management of the REIT
Manager. The following table sets forth information regarding the Directors:

Name Age Position

Toshihiro Toyoshima ........ 51 Chairman and non-executive Director
Hideyalshino .............. 50 Non-executive Director
LaudJinTin,Don............ 57 Managing Director

Nobumasa Saeki ........... 43 Managing Director

SimonMurray ............. 73 Independent non-executive Director
TinSekTang .............. 54 Independent non-executive Director
LipingQiu . ................ 49 Independent non-executive Director

Information on the business and working experience of the Directors is set out below:
Non-executive Directors
Toshihiro Toyoshima

Mr. Toyoshima was appointed as the Chairman of the Board and a non-executive
Director of the REIT Manager on January 29, 2013. Mr. Toyoshima has been the chief
executive officer of AD Capital since October 2008, and has been sitting on its board from its
establishment in October 2005. Prior to joining AD Capital, he worked in DBJ from April 1985
to October 2008. Between July 2001 and September 2004, Mr. Toyoshima also worked at
the World Bank as a senior private sector specialist, in charge of the private sector policies
in four African countries.

Mr. Toyoshima graduated from the University of Tokyo with a Bachelor’s degree in Law
in 1985 and from the Massachusetts Institute of Technology with Master’s degrees in Real
Estate Development and City Planning in 1992.

Hideya Ishino

Mr. Ishino was appointed as a non-executive Director of the REIT Manager on April 10,
2013. He has been working for AD Capital since June 2008 and has served as the chief
operating officer of AD Capital since March 2010. Before joining AD Capital, Mr. Ishino co-
founded Sports Vanguard Co., Ltd., a company which provides sports-related internet
community services and trading platform, in March 2004. Mr. Ishino had also previously
worked in Salomon Brothers (Tokyo) from April 1986 to March 2000. Mr. Ishino graduated
from the University of Tokyo with a Bachelor’s degree in Liberal Arts in 1986.

Managing Directors

Lau Jin Tin, Don

Mr. Lau was appointed as a managing Director on April 10, 2013 and is one of the
Responsible Officers of the REIT Manager. Mr. Lau has extensive experience in corporate

finance, risk management, and property investment and management.

Prior to joining the REIT Manager, he was the deputy group financial controller of both
Yuexiu Enterprises (Holdings) Limited and Yuexiu Property Company Limited where his main
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responsibilities included the active structuring, sourcing and management of equity and debt
capital to finance the properties and other projects held by the Yuexiu’s group of companies.
Mr. Lau’s experience also included managing the group’s risk exposure as well as hedging
their asset and liability portfolios. From 2005 to 2010, he was also the deputy chief executive
officer and one of the responsible officers of Yuexiu REIT Asset Management Limited.
Mr. Lau was one of the key members in executing the listing of Yuexiu REIT on the
Hong Kong Stock Exchange (Stock Code: 0405). Soon after its listing, he continued to
spearhead Yuexiu REIT’s operations and business expansion. He was actively involved in
the performance and direction of Yuexiu REIT and oversaw matters relating to compliance,
investment and financial decisions.

Mr. Lau obtained a Master’s degree in Applied Finance from Macquarie University.
He is a responsible officer licensed under the SFO to carry on type 9 regulated activities.
Nobumasa Saeki

Mr. Saeki was appointed as a managing Director of the REIT Manager on April 10, 2013
and is one of the Responsible Officers of the REIT Manager. Mr. Saeki is principally
responsible for supervising property management for Spring REIT, including: (i) formulating
leasing strategy and authorizing all the lease terms to maximize the rental income of the
Property; (i) setting budgets and monitoring of maintenance activities related to the
Property; (iiij overseeing day-to-day cash operations of the Property, together with local
team members and the Property Manager; and (iv) procuring valuations of the Property and
reviewing and analyzing appraisal reports.

He was a senior vice president of AD Capital from September 2008 until January 2012
at which time he became a managing director of AD Capital. Prior to that, he was the group
head of overseas investment group of Re-Plus Inc., a company listed on the Tokyo Stock
Exchange, from July 2007 to September 2008. He was also a vice president of The Tokyo
Star Bank, Limited from August 2004 to July 2007, an assistant vice president of GMAC
Commercial Mortgage Japan K.K. from July 2002 to August 2004 and an associate director
of UBS Warburg Securities Japan Ltd. from March 2000 to July 2002.

Mr. Saeki obtained a Bachelor’s degree in Economics from the University of Tokyo in
1993.

He is a responsible officer licensed under the SFO to carry on type 9 regulated activities.
Independent non-executive Directors
Simon Murray

Mr. Murray was appointed as an independent non-executive Director of the REIT
Manager on November 20, 2013. He has been the chairman of General Enterprise
Management Services Limited, a private equity fund management company founded by him,
since 1998. He has also been: (i) an independent non-executive director of Cheung Kong
(Holdings) Limited (a company listed on the Hong Kong Stock Exchange (Stock Code: 0001))
since August 1993; (i) an independent non-executive director of Orient Overseas
(International) Limited (a company listed on the Hong Kong Stock Exchange (Stock Code:
316)) since July 1992; (ii) a non-executive director of
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Greenheart Group Limited (a company listed on the Hong Kong Stock Exchange (Stock
Code: 94)) since August 2010; (iv) a non-executive director of IRC Limited (a company listed
on the Hong Kong Stock Exchange (Stock Code: 1029)) since November 2010; (v) a non-
executive director of Compagnie Financiere Richemont SA (a company listed on Swiss
Exchange) since October 2003; and (vi) an independent non-executive director of Essar
Energy plc (a company listed on the London Stock Exchange) since April 2010 and later
appointed as the vice chairman of that company in July 2012.

Mr. Murray was the non-executive chairman of Glencore International plc (a company
dually listed on the London Stock Exchange and the Hong Kong Stock Exchange (stock
code: 805)) from April 2011 to April 2013. He was also a non-executive director of Vodafone
Group Plc between July 2007 and July 2010 and an independent director of Sino-Forest
Corporation (a company listed on the Toronto Stock Exchange) between June 1999 and
January 2013.

Mr. Murray holds an honorary degree of Doctor of Laws from Bath University.
Tin Sek Tang

Dr. Tang was appointed as an independent non-executive Director of the REIT Manager
on November 20, 2013. Dr. Tang is a Certified Public Accountant practicing in Hong Kong
and a partner of Terence Tang & Partners. He has over 32 years of experience in corporate
finance, business advisory, financial management and auditing.

Dr. Tang has been an independent non-executive director of CEC International Holdings
Limited (a company listed on the Hong Kong Stock Exchange (stock code: 759)) since June
2003, after serving as an executive director of that company from September 1999 to
December 1999 and as a non-executive director of that company from January 2000 to June
2003. He has also been an independent non-executive director of Sinofert Holdings Limited
(a company listed on the Hong Kong Stock Exchange (stock code: 297)) since 2000.

Dr. Tang is a member of the Chinese Institute of Certified Public Accountants, the
Institute of Chartered Accountants in Australia and the Chartered Association of Certified
Accountants in the United Kingdom. He obtained a Bachelor of Science degree from the
University of Hong Kong in 1980, a Master of Business Administration degree from the
University of Sydney, Australia in 1990 and a Doctor of Accountancy degree from the Hong
Kong Polytechnic University in 2004.

Liping Qiu

Mr. Qiu was appointed as an independent non-executive Director of the REIT Manager
on November 20, 2013. Mr. Qiu is a co-founder of Milestone Capital, a China-focused
private equity investment company. Since February 2002, he has been the general partner of
Milestone China Opportunities Fund | and Fund Il, L.P., both being partnerships that invest
primarily in high-growth Chinese companies. He has also been a director of the board of
Trina Solar Limited, a company listed on the New York Stock Exchange, since 2006.

Mr. Qiu received his Bachelor’s degree and Master’'s degree in Engineering from the
National University of Defense Technology of China.
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Independence of independent non-executive Directors

In assessing the independence of an independent non-executive Director, the Board will
take into account the following factors, none of which is necessarily conclusive.
Independence is more likely to be questioned if the Director:

(@

holds more than 1% of the total issued units in Spring REIT (including Units held
legally or beneficially by the Director, together with the total number of Units which
may be issued to the Director or his nominee upon the exercise of any outstanding
options, convertible securities and other rights (whether contractual or otherwise) to
call for the issue of Units) or more than 1% of the total issued share capital of the
REIT Manager. Any candidate for appointment who holds an interest of more than
1% must satisfy the Nomination Committee, prior to the appointment, that he or
she is independent. A candidate holding 5% or more would not normally be
considered to be independent;

has received an interest in the Units as a gift, or by means of other financial
assistance, from Spring REIT or a connected person of Spring REIT (however,
subject to the limit set out in (a) above). The Director will still be considered
independent if he/she receives Units from Spring REIT (but not from connected
persons of Spring REIT) as part of his/her Director’s fee or pursuant to any option
schemes established by Spring REIT or the REIT Manager;

is a director, partner or principal of a professional advisor which currently provides
or has within one year immediately prior to the date of his/her proposed
appointment provided services, or is an employee of such professional advisor who
is or has been involved in providing such services during the same period, to:

() Spring REIT or any connected person of Spring REIT (including but not limited
to the Significant Holders); or

(i) any person who was a Significant Holder, a chief executive or a Director (other
than an independent non-executive Director) of the REIT Manager within one
year immediately prior to the date of the proposed appointment, or any of their
associates;

has a material interest in any principal business activity of or is involved in any
material business dealings with Spring REIT or any connected person of Spring
REIT;

is on the board specifically to protect the interests of an entity whose interests are
not the same as those of the Unitholders of Spring REIT as a whole;

is or was connected with a Director or the chief executive of the REIT Manager, or a
significant holder of Spring REIT, within two years immediately prior to the date of
his/her proposed appointment;

is, or has at any time during the two years immediately prior to the date of his/her
proposed appointment been, an executive or Director (other than an independent
non-executive Director) of the REIT Manager, its holding company or any of their
respective subsidiaries or any other connected person of Spring REIT; or

is financially dependent on Spring REIT or any connected person of Spring REIT.
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The factors set out in this section are included for guidance only and are not intended to
be exhaustive. The Board may take into account any factors relevant to a particular case in
assessing independence.

Please refer to the full details of the assessment of the independence of the
independent non-executive Directors set out in the compliance manual of the REIT Manager
(@ copy of which is available for inspection in accordance with Appendix VII to this
Document).

ROLES OF THE EXECUTIVE OFFICERS OF THE REIT MANAGER

The Head of Asset Management is primarily responsible for: (i) formulating the
business plans of Spring REIT’s properties with short, medium and long-term objectives and
with a view to maximizing the rental income of Spring REIT via active asset management; (ii)
formulating asset enhancement strategies and plans; (iii) monitoring and supervising the
performance of the Property Manager and the Building Manager and the management of the
Property under the Property Management Supervision Agreement; and (iv) ensuring that the
assets of Spring REIT are regularly valued according to market practice and in accordance
with the regulatory requirements.

The Head of Finance and Accounting is primarily responsible for the financial
management of Spring REIT and ensuring effective and efficient financial management,
including statutory reporting, financial and management accounting, taxation, and cash flow
management. He also maintains capital expenditure controls by overseeing the development
of annual plans and monitoring approved expenditures against the plans. He is responsible
for managing Spring REIT’s borrowings, cash flow, assets and liabilities and other financial
matters.

The Head of Investment and Investor Relations is primarily responsible for: (i)
identifying and evaluating potential acquisitions or investments consistent with Spring REIT’s
investment strategy with a view to enhancing Spring REIT’s portfolio or divestments where a
property is no longer strategic or fails to enhance the value of Spring REIT’s portfolio; (ii)
analyzing the impact on the portfolio of acquisition and development opportunities and their
financing and ensuring that Spring REIT’s exposure to risk is appropriately managed; (jii)
overseeing the due diligence process in potential acquisitions or disposals of real estate
assets; and (iv) managing relationships with the media and conducting all communications
with Unitholders and other key stakeholders with the aim of upholding high transparency
standards.

The Head of Compliance is primarily responsible for: (i) ensuring that in managing the
affairs of Spring REIT, the REIT Manager shall comply with the Trust Deed, the REIT Code,
the [®], the rules and regulations of the [®] (where applicable), the SFO, and other applicable
laws, regulations and rules; (ii) ensuring that the REIT Manager is kept up-to-date with any
changes in applicable rules and regulations that relate to compliance matters; (iii)
establishing an effective compliance framework and conducting regular compliance reviews
to monitor its implementation; and (iv) identifying contingency events and escalating them to
the appropriate level within the REIT Manager.

The Internal Auditor is primarily responsible for: (i) reviewing the accuracy and
completeness of records of all operations and transactions of Spring REIT and ensuring that
the REIT Manager’s internal control system functions properly; (ii) identifying contingency
events and escalating them to the appropriate level within the REIT Manager; and (iii)
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reviewing and making recommendations to the Board or the Audit Committee (as the case
may be) to ensure effective segregation of duties and operation functions of the REIT
Manager and effectiveness and accuracy of the reporting of irregularities and infringements
of the REIT Manager’s operational and compliance procedures.

The Internal Auditor of the REIT Manager will be outsourced to BDO Financial Services
Limited, an independent third party. Under the outsourcing arrangements between the REIT
Manager and the Internal Auditor, the Internal Auditor, who will generally be engaged to
perform the internal audit function for a period of time in accordance with the management’s
instructions, will be paid a fee (calculated on a project basis and paid out of the Deposited
Property) by the REIT Manager for discharging such obligations. Further information
regarding the Internal Auditor and the reasons for their selection is contained in the section
headed “Corporate Governance” in this Document.

SENIOR EXECUTIVES

Information on the business and working experience of the senior executives of the REIT
Manager is set out below:

Lau Jin Tin, Don

Mr. Lau is a managing Director, one of the Responsible Officers of the REIT Manager
and the head of finance and accounting. Information on his business and working
experience has been set out in the section headed “Directors” above.

Nobumasa Saeki

Mr. Saeki is a managing Director, one of the Responsible Officers of the REIT Manager
and the head of asset management. Information on his business and working experience has
been set out in the section headed “Directors” above.

Chung Wai Fai

Mr. Chung was appointed as a senior vice president, one of the Responsible Officers of
the REIT Manager in March 2013 and is the head of investment and investor relations.

Mr. Chung has more than nine years of experience in asset management and
investment research in the Asia ex-Japan region. Prior to joining the REIT Manager,
Mr. Chung was a senior fund manager and responsible officer of Imperial Capital Limited
where he was involved in launching an absolute-return Asia ex-Japan equity fund and
assumed responsibilities in product development and strategy formulation. Previously,
Mr. Chung was a fund manager of iVenture Investment Management Limited and was
actively involved in investment idea generation, equity research, macroeconomic analysis,
and day-to-day portfolio management of its absolute-return Asia ex-Japan equity fund.
Mr. Chung started his career at PricewaterhouseCoopers as an audit associate, performing
statutory audit works for companies in Hong Kong and mainland China.

Mr. Chung obtained a bachelor degree in business administration in finance from Hong
Kong University of Science and Technology in 2003.

He is a responsible officer licensed under the SFO to carry on type 9 regulated activities.
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Alice Yu

Ms. Yu was appointed the compliance manager of the REIT Manager in April 2013 and
is the head of compliance.

Prior to joining the REIT Manager, Ms. Yu acted as a responsible officer in various
assignments including: Ohra Capital Partners Limited from 2010 to 2013; FB Investment
Management Limited from 2007 to 2009; Qi Yuan Asset Management (H.K.) Limited from
2002 to 2007. She was the investment manager of Hang Seng Investment Management
Limited from 1997 to 1999. From 1994 to 1997, she was a portfolio manager of Daiwa
International Capital Management (HK) Limited.

Ms. Yu obtained a bachelor’s degree in arts from the University of Hong Kong in
November 1987. She finished the ICA international diploma in compliance with merit result in
2012 and has been a professional member (MICA) of International Compliance Association
since then. She undertook a corporate governance compliance training program and was
awarded a certificate in directorship from the Hong Kong Baptist University in 2007.

Board Committees

The Board has the power to delegate to committees consisting of such numbers of its
body as it thinks fit. Various committees have been established to assist the Board in
discharging its responsibilities. The committees of the Board have been set up with clear
terms of reference to review specific issues or items and then to submit their findings and
recommendations to the full Board for consideration and endorsement. Unless the decision
making power has been vested in the relevant committee by the Board, the ultimate
responsibility for making final decisions rests with the full Board and not the committees.

The committees of the Board are currently as described in the section headed
“Corporate Governance” in this Document.

FEES, COSTS AND EXPENSES OF THE REIT MANAGER
The REIT Manager is entitled to receive the following fees under the Trust Deed:
(@) a Base Fee of 0.4% per annum of the value of the Deposited Property;

(b) a Variable Fee of 3.0% per annum of the Net Property Income (before deduction
therefrom of the Base Fee and the Variable Fee);

(c) an Acquisition Fee not exceeding 1.0% (and being 1.0% as of the date of the Trust
Deed) of the purchase price of each real estate asset acquired, directly or indirectly,
by Spring REIT; and

(d) a Divestment Fee not exceeding 0.5% (and being 0.5% as of the date of the Trust
Deed) of the sale price of each real estate asset sold or divested, directly or
indirectly, by Spring REIT.

Base Fee

The REIT Manager will be entitled to receive the Base Fee, commencing from and
including the [®], for its own account out of the Deposited Property. The Base Fee will be
paid to the REIT Manager in cash or, at the election of the REIT Manager, entirely in
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the form of the Units or partly in cash and partly in the form of the Units. The REIT Manager
shall make elections for the payment of the Base Fee in cash and/or Units, annually, on or
before January 15, in each calendar year by way of notice in writing to the Trustee and an
announcement to the Unitholders, such election to be irrevocable during the calendar year in
which it was made. In the event that the REIT Manager fails to make such an election in any
calendar year, the Base Fee shall be paid in cash. When paid in the form of the Units, the
REIT Manager shall receive such number of Units as may be purchased for the relevant
amount of the REIT Manager’s Base Fee at a price equivalent to the price determined by the
REIT Manager as being the average closing price of the Units in the 10 trading days
immediately preceding the date on which the relevant Units are issued to the REIT Manager.
If the relevant thresholds for issue of Units without Unitholders’ approval are exceeded and
the Unitholders’ approval is not obtained, then payment of that excess part of the REIT
Manager’s Base Fee will be paid to the REIT Manager in the form of cash. For the purpose of
calculating the Base Fee, the value of the Deposited Property shall be taken as the valuation
as of the latest published interim report (if any) of Spring REIT or the latest published audited
annual accounts available at the time that the calculation is made. The Base Fee shall be
calculated quarterly as of the close of business on the last Business Day of each calendar
quarterly, and allocated rateably for any partial periods. The REIT Manager shall submit an
invoice with such computation of the Base Fee to the Trustee within 15 calendar days (or
such later date as agreed by the REIT Manager and the Trustee) of the end of each calendar
quarter, or partial period. Any invoice submitted shall be subject to the review and clearance
by the Trustee and the Trustee shall pay the Base Fee to the REIT Manager within 5 calendar
days of the Trustee’s receipt of the REIT Manager’s invoice. If the aggregate of the Base Fee
paid quarterly to the REIT Manager exceeds the Base Fee due to the REIT Manager in
respect of the relevant financial year calculated based on the audited annual accounts for
that financial year, then the REIT Manager shall pay Spring REIT the difference in cash within
30 days after the publication of such audited annual accounts. If the aggregate of the Base
Fee paid quarterly to the REIT Manager is less than the Base Fee due to the REIT Manager in
respect of the relevant financial year calculated based on the audited annual accounts for
that financial year, then Spring REIT shall pay the REIT Manager the difference within 30
days after the publication of such audited annual accounts in cash. An announcement will be
made by the REIT Manager in relation to such adjustment (if any).

The REIT Manager shall be entitled to alter the rate of the Base Fee to some smaller
percentage than that provided by notice to the Trustee in writing provided that the REIT
Manager shall give written notice of any alteration of such rate to a higher percentage within
the permitted limit to all Unitholders and the Trustee, not less than three months prior to the
date of effect thereof. Any increase in the rate of the Base Fee above the rate of 0.4% per
annum of the value of Deposited Property or any change in the structure of the Base Fee
must be approved by a Special Resolution of the Unitholders.

Variable Fee

With effect from and including the [®], the REIT Manager will be entitled to receive for its
own account out of the Deposited Property the amount of the Variable Fee accrued to it. The
Variable Fee will be paid to the REIT Manager in the form of cash or, at the election of the
REIT Manager, be paid entirely in the form of the Units or partly in cash and partly in the form
of the Units. The REIT Manager may make elections for the payment of the Variable Fee in
cash and/or Units, annually, on or before January 15, in each calendar year by way of notice
in writing to the Trustee and an announcement to the Unitholders, such election to be
irrevocable during the calendar year in which it was made. In the event that the
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REIT Manager fails to make such an election in any calendar year, the Variable Fee shall be
paid in cash. When paid in the form of the Units, the REIT Manager shall receive such
number of Units as may be purchased for the relevant amount of the REIT Manager’s
Variable Fee at a price equivalent to the price as determined by the REIT Manager as being
the average closing price of the Units in the 10 trading days immediately preceding the date
on which the relevant Units are issued to the REIT Manager.

If the relevant thresholds for issue of Units without Unitholders’ approval are exceeded
and the Unitholders’ approval is not obtained, then payment of that excess part of the REIT
Manager’s Variable Fee will be paid to the REIT Manager in the form of cash.

The Variable Fee payable to the REIT Manager in respect of property will be an annual
amount equal to 3.0% per annum of the net property income of that property (before
deduction therefrom of the Base Fee and the Variable Fee).

Any increase in the Variable Fee above the rate of 3.0% per annum or any change in the
structure of the Variable Fee must be approved by a Special Resolution of the Unitholders.

The REIT Manager shall at the end of each quarter of each financial year compute the
Variable Fee for the quarter, based on management accounts of Spring REIT (if that real
estate is directly owned by the Trustee) or the relevant special purpose vehicle (if the real
estate is owned by a special purpose vehicle), and the Variable Fee shall be paid to the REIT
Manager (in the form of cash and/or Units, as the case may be) quarterly, subject to
adjustment according to the provision of the Trust Deed. An announcement will be made by
the REIT Manager in relation to such adjustment (if any).

Where any part of the Variable Fee is to be paid in Units in respect of the last calendar
quarter of any distribution period or financial year for which an interim distribution or final
distribution (as the case may be) will be paid, such Units shall not be issued to the REIT
Manager until after the record date for such interim distribution or final distribution (as the
case may be). Where any such distribution period is shorter than three months, all Units to
be issued by way of payment of the Variable Fee to the extent referable to such distribution
period shall not be issued until after the record date for such distribution.

Limitation on Payment of Base Fee and Variable Fee in Units

When the Base Fee and/or the Variable Fee is (are) paid in the form of Units, (a) the
maximum number of Units that may be issued to the REIT Manager as payment of all or part
of the Base Fee and Variable Fee for each financial year shall be limited to such number of
Units as represents 3.0% of the total number of Units outstanding as at the last day of the
immediately preceding financial year plus the number of Units (if any) issued in the relevant
financial year for the purposes of financing any acquisition of real estate by Spring REIT; and
(b) in the event payment is to be made in the form of Units and (i) the relevant thresholds for
the issuance of outstanding Units without Unitholders’ approval (including the threshold of
20% (or such other percentage as permitted by the REIT Code) of outstanding Units that the
REIT Manager may issue in each financial year without Unitholders’ approval pursuant to the
REIT Code, and any other limit or threshold specified in any waiver from strict compliance
with the REIT Code granted by the SFC) are exceeded and Unitholders’ approval is not
obtained, or (ii) any thresholds for triggering a mandatory offer under the Takeovers Code will
be reached as a result, then payment of that excess part of the Base Fee or the Variable Fee
(as the case may be) shall be paid in the form of cash instead of Units.
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Acquisition Fee and Divestment Fee
The REIT Manager is also entitled to receive the following fees:
Acquisition Fee

An Acquisition Fee not exceeding the rate of 1% (and being 1% as of the date of the
Trust Deed) of the acquisition price of any real estate acquired directly or indirectly by Spring
REIT (pro-rated if applicable to the proportion of Spring REIT’s interest in the real estate
acquired) is payable to the REIT Manager as soon as practicable after completion of the
acquisition. No Acquisition Fee shall be payable out of Spring REIT to the REIT Manager in
relation to Spring REIT’s acquisition of the Property through its purchase of RCA01 Shares.

Any increase in the Acquisition Fee above the rate mentioned in the preceding
paragraph or any change in the structure of the Acquisition Fee must be approved by a
Special Resolution of the Unitholders. The Acquisition Fee will be paid to the REIT Manager
in the form of cash or, at the election of the REIT Manager, be paid entirely in the form of
Units or partly in cash and partly in the form of Units. When paid in the form of Units, the
REIT Manager shall be entitled to receive such number of Units as may be purchased for the
relevant amount of the Acquisition Fee at the issue price of the Units issued to finance or
part finance the acquisition of such real estate assets in respect of which the Acquisition Fee
is payable or, where Units are not issued to finance or part finance such acquisition, at the
issue price which is equal to the highest of:

(@) the average closing price of the Units on the [®] for the 10 trading days immediately
prior to the date of entry into of the agreement for such acquisition;

(b) the average closing price of the Units on the [®] for the 10 trading days immediately
prior to the date of the announcement in respect of such acquisition; and

(c) the average closing price of the Units on the [®] for the 10 trading days immediately
prior to the date of completion of such acquisition;

in each case rounded down to the nearest whole number of the Units and with any
remaining amount to be paid in cash. If the relevant thresholds for issue of Units without
Unitholders’ approval are exceeded and the Unitholders’ approval is not obtained, then
payment of that part of the Acquisition Fee will be paid in the form of cash.

Divestment Fee

A Divestment Fee not exceeding the rate of 0.5% (and being 0.5% as of the date of the
Trust Deed) of the sale price of any real estate asset sold or divested directly or indirectly by
Spring REIT (pro-rated if applicable to the proportion of Spring REIT’s interest in the real
estate sold). The Divestment Fee is payable as soon as practicable after completion of the
divestment.

Any increase in the Divestment Fee above the rate mentioned in the preceding
paragraph or any change in the structure of the Divestment Fee must be approved by a
Special Resolution of the Unitholders. The Divestment Fee will be paid to the REIT Manager
in the form of cash or, at the election of the REIT Manager, be paid entirely in the form of the
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Units or partly in cash and partly in the Units. When paid in the form of the Units, the REIT
Manager shall be entitled to receive such number of the Units as may be purchased for the
relevant amount of the Divestment Fee at the issue price which is equal to the highest of:

(@) the average closing price of the Units on the [®] for the 10 trading days immediately
prior to the date of entry into of the agreement for such divestment;

(b) the average closing price of the Units on the [®] for the 10 trading days immediately
prior to the date of the announcement in respect of such divestment; and

(c) the average closing price of the Units on the [®] for the 10 trading days immediately
prior to the date of completion of such divestment;

in each case rounded down to the nearest whole number of the Units and with any
remaining amount to be paid in cash. If the relevant thresholds for issue of Units without
Unitholders’ approval are exceeded and the Unitholders’ approval is not obtained, then
payment of that part of the Divestment Fee will be paid in the form of cash.

The Trustee, acting in consultation with the REIT Manager, may rely on the
recommendation of tax advisors and authorize the payment of any Acquisition Fee or
Divestment Fee, either at the level of Spring REIT or at the level of the relevant special
purpose vehicle.

The divestment of Spring REIT’s interest in the Property may include, but is not limited
to, a disposal of Spring REIT’s shareholding in RCAQ1 or a direct sale of the Property held by
RCAO01. The PRC Legal Advisor has confirmed that, given that Spring REIT has valid
ownership of all of the issued shares in RCA01 and RCAO01 has good marketable legal and
beneficial title to the Property, there are no restrictions or regulatory approval requirements
under PRC laws that may impede or restrict the sale of Spring REIT’s shareholding in RCAO1
or the sale of the Property by RCAO1 (except that RCAO01 must obtain written consent from
the mortgagee of the Property or discharge the mortgage over the Property prior to such
sale).

REIT Manager’s right to reimbursement

The REIT Manager is entitled to apply, or to be reimbursed from, the Deposited Property
(at such times and over such periods as the Trustee and the REIT Manager may determine in
any particular case) for all liabilities that may be properly suffered or incurred by the REIT
Manager in the performance of its obligations or the exercise of its powers under the Trust
Deed, or otherwise arising out of or in connection with the Trust Deed or other constitutive
documents save where such action, cost, claim, damage, expense or demand is caused by
the fraud, negligence, willful default, breach of trust, breach of the REIT Code, applicable
laws or regulations, or breach of the Trust Deed or other constitutive documents, by the REIT
Manager or any employee, officer, director, servant, agent or delegate of the REIT Manager
of the REIT Code or other applicable laws or regulations, or breach of any constitutive
documents of Spring REIT (including the Trust Deed), including, to the extent permitted by
the REIT Code or any applicable law, costs and expenses for promotion, roadshow,
marketing press conferences luncheons, presentations, and public - relations related fees,
costs or expenses incurred in relation to any fund raising exercise by Spring REIT or
otherwise in connection with Spring REIT, as permitted in the Trust Deed and as disclosed in
this Document.
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RETIREMENT OR REMOVAL OF THE REIT MANAGER

The REIT Manager may retire as manager of Spring REIT at any time after giving
60 days’ written notice, or any other period of notice as agreed to by the Trustee, to the
Trustee provided that, and subject to:

(@) the REIT Manager selecting a new manager of Spring REIT which is duly qualified
under the REIT Code, licensed under the SFO, and acceptable to the Trustee, the
SFC and the [®]; and

(b) the requirement in the REIT Code that such retirement will not adversely affect the
interests of the Unitholders in any material respect.

The retirement of the REIT Manager will not be effective until the appointment of a new
manager is effective pursuant to a deed of retirement and appointment amongst the Trustee,
the REIT Manager and the new manager.

Also, the REIT Manager may be removed by prior notice given in writing by the Trustee

(@) the REIT Manager goes into liquidation (except a voluntary liquidation for the
purpose of reconstruction or amalgamation upon terms previously approved in
writing by the Trustee) or if a receiver is appointed over any of its assets or a judicial
manager is appointed in respect of the REIT Manager (or any analogous process
occurs or any analogous person is appointed in respect of the REIT Manager);

(b) the REIT Manager ceases to carry on business;

(c) the REIT Manager fails or neglects after reasonable notice from the Trustee to carry
out or satisfy any material obligation imposed on the REIT Manager by the Trust
Deed;

(d) the SFC withdraws its approval of the REIT Manager to act as the manager of
Spring REIT;

(e) an ordinary resolution is passed by the Unitholders to dismiss the REIT Manager; or

() for good and sufficient reason(s), the Trustee states in writing that a change in
management company is desirable in the interest of the Unitholders.

If the REIT Manager is removed by the Trustee in the circumstances mentioned above,
the Trustee shall (with, for so long as Spring REIT is authorized by the SFC, the prior written
consent of the SFC) appoint another corporation to be the new manager of Spring REIT.

If the REIT Manager’s removal is effected at the written request of the Unitholders as
described in paragraph (e) above, the REIT Manager will have the right to deliver to the
Trustee, within 14 days of the date of its removal, a written representation addressed to the
Unitholders (the “Manager’s Letter of Representation”) concerning its removal. The
Trustee shall, at the costs and expenses of Spring REIT, send a copy of the REIT Manager’s
Letter of Representation to each Unitholder.

Notwithstanding the foregoing, Spring REIT shall terminate if, for any reason, there is no
manager of Spring REIT for a period of more than 60 calendar days or such other longer

— 122 —



THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to
change. This Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this
Web Proof Information Pack.
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period as the Trustee considers appropriate. Please refer to the section headed “The Trust
Deed — Termination of Spring REIT” in this Document for details in respect of the
termination of Spring REIT.

EXCLUSION OF LIABILITY

In the absence of fraud, negligence, willful default, breach of trust, breach of the REIT
Code, applicable laws or regulations, or breach of the Trust Deed or other constitutive
documents (to which it is a party) by the REIT Manager (including its employees, officers,
directors, servants, agents and delegates as well as any agents and delegates appointed by
the Trustee at the direction of the REIT Manager), the REIT Manager shall not incur any
liability to Spring REIT, the Trustee, the Unitholders or any person by reason of any error of
judgment or any matter or thing done or suffered or omitted to be done by it in good faith
under the Trust Deed. In addition, the REIT Manager shall be entitled, for the purpose of
indemnity against any actions, costs, claims, damages, expenses or demands to which it
may be put as REIT Manager to have recourse to the assets of Spring REIT or any part
thereof, save where such action, cost, claim, damage, expense or demand is caused by the
fraud, negligence, willful default, breach of trust, breach of the REIT Code, applicable laws or
regulations, or breach of the Trust Deed or other constitutive documents, by the REIT
Manager or any employee, officer, director, servant, agent or delegate of the REIT Manager.

The REIT Manager may, to the extent permitted by applicable regulatory requirements,
delegate to any person as it thinks fit specific aspects (but not the whole) of the
management and the administration of the assets of Spring REIT and any of the rights, trusts
and discretions granted to the REIT Manager under the Trust Deed. Notwithstanding the
foregoing, the REIT Manager shall be fully liable to the Trustee (in its capacity as trustee of
Spring REIT), for all losses, liabilities, damages, costs and expenses suffered or incurred by
Spring REIT arising from all the acts and omissions of its delegates and agents (including
delegates or agents appointed by the Trustee at the direction of the REIT Manager) as if the
relevant act or omission had been performed by the REIT Manager itself.

HOLDING OF UNITS BY AND INDEPENDENCE OF THE REIT MANAGER
The REIT Manager aspires to be a truly independent professional real estate investment

manager. Except pursuant to the option to elect to receive payment of all or part of its fees in
the form of Units, it is the REIT Manager’s intention not to otherwise acquire Units.
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THE PROPERTY MANAGER

The Property Manager, Beijing Hua-re Real Estate Consultancy Co., Ltd., was
established in the PRC on July 13, 2006 and is licensed to perform leasing, brokerage and
property management activities in Beijing. The Property Manager has been managing the
Property since August 2006.

As of the Latest Practicable Date, the Property Manager was owned by AD Capital,
Langfang Development Zone Hua-kun Information Consultancy Co., Ltd.
(Frds b 8% I i (5 S Rb R BS AR~ ) and Langfang Development Zone Xinhua Jiaye Investment
Consultancy Co., Ltd. (EUibH#tEmE(L7FEREEHARAR) as to 40%, 40% and 20%,
respectively. Therefore, the Property Manager is a connected person of Spring REIT. To the
best knowledge of the Directors, each of Langfang Development Zone Hua-kun Information
Consultancy Co., Ltd., Langfang Development Zone Xinhua Jiaye Investment Consultancy
Co., Ltd. and their respective ultimate owners is an Independent Third Party.

Currently, the Property Manager manages no properties other than the Property and has
a team of operational staff exclusively dedicated to providing property management services
to the Property.

The Property Management Agreement

Under the Property Management Agreement entered into between RCAO1 and the
Property Manager on August 30, 2011, the Property Manager has agreed to provide the
following services with respect to the Property for an initial term of two years from
September 1, 2011 to August 31, 2013, which term was automatically renewed on the same
terms for another two years upon the expiry of the initial term:

() Lease management services. The Property Manager is authorized to identify tenants
and enter into lease agreements in the capacity as an agent of RCAO1. The Property
Manager is required to seek the prior approval from RCAQ1 before entering into any lease
agreements which modify any provision of the standard lease agreements. The Property
Manager submits a report to RCAO01 monthly or upon request, summarizing the rental
income, new lease agreements entered into, leases terminated and other important items
each month.

(i) Building management services. The Property Manager is authorized to select a
competent building manager to provide building management services, and supervise the
work provided by the building manager.

(iii) Cash management services. The Property Manager is authorized to collect rents from
tenants and transfer the proceeds to an account designated by RCA01, manage the account
books and records, arrange payments for costs and expenses concerning the operation of
the Property out of the operating account and transfer the fund to the designated offshore
account under the supervision of the REIT Manager. The Property Manager provides the
cash flow statements of the Property and reports the actual revenues and expenditures of
the Property to RCAO1 at the end of each month.
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Each of RCAO1 and the Property Manager has the right to terminate the Property
Management Agreement with immediate effect by giving written notice to the other party in
the event of any of the following:

® a party is voluntarily or involuntarily dissolved or declared bankrupt, becomes
insolvent, makes any decision to go into bankruptcy or dissolution, gives
notification to convene a meeting to adopt a resolution on bankruptcy or dissolution
(other than a voluntary liquidation conducted for the purpose of reorganization or
restructuring), an administrator or relevant judicial personnel has been authorized to
wind the relevant party up in accordance with the relevant legal procedure;

® a party stops its business; or

® the operation and management of the Property encounters or is likely to encounter
serious obstacles for any reasons.

RCAO1 is able to terminate the Property Management Agreement with immediate effect
by giving written notice to the Property Manager in the event of, among other things, any of
the following:

® the Property Manager breaches any material provisions of the Property
Management Agreement and fails to cure the breach within 20 working days of the
receipt of a written request from RCAO1 to cure such breach; and

® the Property Manager’s property, credit or business is subject to significant change,
causing RCAO1 to reasonably believe that it would be difficult for the Property
Management Agreement to continue.

In addition, RCAOQ1 is entitled to terminate the Property Management Agreement at any
time by giving the Property Manager at least 60 days’ advance written notice.

Under the Property Management Agreement, the Property Manager will be entitled to
receive, from RCAO1, the management service fees equivalent to 2% of the total revenues of
the Property on a monthly basis.

BUILDING MANAGER

The Property Manager has delegated to Beijing CCP & Savills Property Services
Management Co., Ltd., the Building Manager, the handling of certain aspects of
management of the Property on a non-exclusive basis for an initial period of January 1, 2012
to December 31, 2012, which was automatically renewed to December 31, 2013, pursuant to
the Building Management Agreement. The REIT Manager intends to cause RCAO1 and the
Property Manager to renew the Building Management Agreement upon its expiration on
December 31, 2013. In the event that the Building Management Agreement cannot be
renewed for whatever reason, the REIT Manager will cause RCAO1 and the Property
Manager to appoint another building manager.

The Building Manager is a joint venture between Savills (China) Co., Ltd. and third
parties. The Building Manager has a general power of management in relation to the
Property in accordance with the provisions of the Building Management Agreement. The
Building Manager’s scope of responsibilities under the Building Management Agreement
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include, among other things, the maintenance, repair and upkeep of common areas,
common facilities and public structures, the operation of the building services systems and
the maintenance of building security. Pursuant to the Building Management Agreement, the
fees for the Building Manager are paid by the tenants of the Property directly.

Under the Building Management Agreement, the Building Manager agrees that the
Property Manager and RCAO1 have the right, among others, to receive monthly management
reports, to approve the building management budget, to inspect and supervise the daily
management and quality of service, to require prompt explanations, and to appoint a
professional agency to conduct audits. The REIT Manager will supervise the Building
Manager through (i) Spring REIT’s ownership of 100% of the issued shares in RCAO1,
(i) RCAO1’s rights under the Property Management Agreement and the Building
Management Agreement, (iii) the maintenance of the appointment, at the recommendation of
the REIT Manager to the Trustee, of Mr. Nobumasa Saeki, a Responsible Officer of the REIT
Manager (or other nominee of the REIT Manager), as the sole director of RCAO01, (iv) the REIT
Manager’s rights against RCAO1 under the Property Management Supervision Agreement
and (v) the services (including the monitoring and supervision of the Building Manager) to be
provided by AD Capital and AD Capital Beijing to the REIT Manager under the Property
Management Supervision Agreement.
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INFORMATION ABOUT RCA FUND

Immediately after the completion of the [®], RCA Fund will hold approximately [60.0]% of
Spring REIT. RCA Fund intends to make a distribution in cash or distribution in-specie of
Units to some of its limited partners approximately one month after the completion of the [e],
provided that the limited partners receiving such Units shall agree to a lock-up of the
distributed Units up to the date ending on and including the date which is six months after
the [e].

RCA Fund is a Cayman Island exempted limited partnership whose registered office is
at PO Box 1093, Queensgate House, Grand Cayman, KY1-1102, Cayman Islands. The
operation of RCA Fund is governed by a limited partnership agreement (“LPA”). As of the
Latest Practicable Date, the sole general partner of RCA Fund is RCAC, a Cayman Islands
exempted company. Pursuant to the LPA, the management, control and operation of, the
determination of the policy with respect to RCA Fund and its investments, are exclusively
vested in RCAC, which only holds a nominal limited partnership interest in RCA Fund.
Pursuant to the LPA, the voting rights of the limited partners are limited to: (i) voting with
respect to the removal of the general partner of RCA Fund (being RCAC); and (ii) voting with
respect to certain modifications of or amendments to the LPA. The limited partners are not
permitted to take part in the conduct of the business of RCA Fund. In other words, all the
limited partners of RCA Fund are passive investors. As of the Latest Practicable Date, the
limited partners of RCA Fund comprise Japanese banks, Japanese corporations, pension
funds, custodians and high net worth individuals. None of the limited partners will,
immediately upon completion of the [®], hold an interest in 5% or more of the issued Units.
However, if RCA Fund elects to make a distribution in-specie of Units to its limited partners,
some of the limited partners of RCA Fund may hold an interest in 5% or more of the issued
Units. Under the Trust Deed and by virtue of the deemed application of [®], the limited
partners of RCA Fund (in their capacity as Unitholders) will have a notifiable interest if their
holdings of Units reach or exceed [®], and which is 5.0% as of the date of this Document) of
the Units then in issue, and will be required to notify the [®] and the REIT Manager of their
holdings in Spring REIT. RCAC does not carry on any business other than acting as general
partner of RCA Fund and it has appointed AD Capital to provide management services to
RCA Fund. The ordinary shares in RCAC are held by MaplesFS in a charitable trust. The sole
investment of RCA Fund is its indirect ownership in the Property, through the holding of
shares in RCAO1.

— 127 —



THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to
change. This Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this
Web Proof Information Pack.

CORPORATE GOVERNANCE

With the objectives of establishing and maintaining high standards of corporate
governance, certain policies and procedures have been put in place to promote the
operation of Spring REIT in a transparent manner and with built-in checks and balances. The
corporate governance policies of Spring REIT have been adopted having due regard to the
requirements under [®], with necessary changes as if those rules were applicable to REITs.
Set out below is a summary of the key components of the corporate governance policies
that have been adopted and will be followed by the REIT Manager and Spring REIT. Such
policies may be amended by a simple majority vote of all of the Directors.

AUTHORIZATION STRUCTURE

Spring REIT is a collective investment scheme authorized by [®] under [®] and regulated
by certain laws, regulations and documents including the provisions of the REIT Code. The
REIT Manager has been authorized by [®] under [®] to conduct the regulated activity of asset
management. The REIT Manager has three persons who are approved as Responsible
Officers pursuant to the requirements of [®] and paragraph 5.4 of the REIT Code, at least one
of whom is an executive Director of the REIT Manager pursuant to the requirements of [e].
The Managing Director, Mr. Lau Jin Tin, Don, was approved by [®] as an approved person of
the REIT Manager pursuant to [e].

The Trustee is registered as a trust company under section 77 of the Trustee Ordinance.
The Trustee is qualified to act as a trustee for collective investment schemes authorized
under [®] pursuant to the REIT Code.

ROLES OF THE TRUSTEE AND THE REIT MANAGER

The Trustee and the REIT Manager are independent of each other. The Trustee, in its
capacity as trustee of Spring REIT, is responsible under the Trust Deed for the safe custody
of the assets of Spring REIT on behalf of Unitholders. The REIT Manager’s role under the
Trust Deed is to manage Spring REIT and its assets in accordance with the Trust Deed in the
sole interest of the Unitholders and to fulfill the duties imposed on it under general law as the
manager of Spring REIT in particular, to ensure that the financial and economic aspects of
Spring REIT’s assets are professionally managed in the sole interests of Unitholders.

FUNCTIONS OF THE BOARD OF DIRECTORS OF THE REIT MANAGER

The Board comprises seven members, three of whom are independent non-executive
Directors. The Board principally oversees the day-to-day management of the REIT
Manager’s affairs and the conduct of its business and is responsible for the overall
governance of the REIT Manager. The Board exercises its general powers within the limits
defined by its constitutional documents, with a view to ensuring that the management
discharges its duties and is compensated appropriately, and that sound internal control
policies and risk management systems are maintained. The Board will also review major
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financial decisions and the performance of the REIT Manager. In accordance with the REIT
Code, the REIT Manager is required to act in the best interests of Unitholders, to whom it
owes a fiduciary duty.

BOARD COMPOSITION

With the aim of creating a board structure that is both effective and balanced, the size of
the Board has been set to provide for a minimum of seven Directors and a maximum of nine
Directors. Pursuant to the REIT Manager’s corporate governance policy, independent non-
executive Directors must be individuals who fulfill the independence criteria set out in the
compliance manual adopted by the REIT Manager. Please refer to the section headed “The
REIT Manager — Independence of independent non-executive Directors” of this Document.

The composition of the Board is determined using the following principles:
e the Chairman of the Board should be a non-executive Director;

e the Board should have a balance of skill and experience appropriate for the
requirements of Spring REIT’s business and should ensure that changes to its
composition can be managed without undue disruption;

e the Board should have a balanced composition of executive, non-executive and
independent non-executive Directors so that there is a strong independent element
on the Board which can effectively exercise independent judgment;

e the Board should include non-executive Directors of sufficient caliber and number
for their views to carry weight;

® at least one-third, and a minimum of three members, of the Board should be
independent non-executive Directors and at least one independent non-executive
Directors must have appropriate professional qualifications or accounting or related
financial management expertise; and

® the re-election and further appointment of any independent non-executive director
serving on the Board for nine years shall be subject to a separate Unitholders’
resolution.

The positions of Chairman and the managing Directors are held by separate persons in
order to maintain an effective segregation of duties. The Chairman leads the Board
discussions and deliberations and is responsible for setting the meeting agenda of Board
meetings. He ensures that Board meetings are held when necessary. He promotes high
standards of corporate governance and maintenance of effective communications with
Unitholders. Each of the managing Directors are responsible for the day-to-day management
of the REIT Manager and Spring REIT. Each of the managing Directors executes the
strategic plans set out by the Board and ensures that the Directors are kept updated and
informed of Spring REIT’s business via management reports.

The Board composition will be reviewed regularly to ensure that the Board has the

appropriate mix of expertise and experience and that the Directors being appointed have the
relevant expertise and experience in discharging their duties.
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Board Committees

The Board has the power to delegate to committees consisting of such numbers of its
body as it thinks fit. Various committees have been established to assist the Board in
discharging its responsibilities. The committees of the Board have been set up with clear
terms of reference to review specific issues or items and then to submit their findings and
recommendations to the full Board for consideration and endorsement. Unless the decision
making power has been vested in the relevant committee by the Board, the ultimate
responsibility for making final decisions rests with the full Board and not the committees. The
committees of the Board are currently as follows:

Audit Committee

The Audit Committee is appointed by the Board from among the non-executive
Directors and at least one of them shall has appropriate professional qualification or
accounting or related financial management expertise. A majority of the members of the
Audit Committee are required to be independent non-executive Directors. As of the date of
this Document, the members of the Audit Committee are Dr. Tin Sek Tang, Mr. Liping Qiu
(each of whom are independent non-executive Directors) and Mr. Hideya Ishino (a non-
executive Director). Dr. Tin Sek Tang has been appointed as the initial chairman of the Audit
Committee. The Audit Committee is responsible for establishing and maintaining an
adequate internal control structure, effective financial reporting and risk management
systems and ensuring the quality and integrity of financial statements. The Audit Committee
is also responsible for the nomination of independent external auditors and reviewing the
adequacy of external audits in respect of cost, scope and performance. The Audit
Committee also ensures the existence and working of an effective system of internal control
and risk management, in respect of both the REIT Manager and Spring REIT.

The Audit Committee’s responsibilities also include:
(@) reviewing [®] of the REIT Manager and the Directors on a half-yearly basis;

(b) reviewing all financial statements and all external audit reports and developing and
implementing a policy on the engagement of external auditors to supply non-audit
services;

(¢) ensuring the internal audit function is adequately resourced and guiding the
management to take appropriate actions to remedy any faults or deficiencies in
internal controls which may be identified;

(d) assisting the Board in its monitoring of the entity’s overall risk management profile
and setting guidelines and policies to govern risk assessment and risk
management;

(e) periodically reviewing and monitoring all [®] transactions; and

(f) reviewing the REIT Manager and Spring REIT’s compliance with legal and
regulatory requirements on a regular basis.

Disclosures Committee

The Disclosures Committee is appointed by the Board from among the Directors. The
Disclosures Committee consists of three Directors, one of whom is an independent non-
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executive Director. As of the date of this Document, the members of the Disclosures
Committee are Mr. Lau Jin Tin, Don, Mr. Toshihiro Toyoshima and Dr. Tin Sek Tang. Mr. Lau
Jin Tin, Don has been appointed as the initial Chairman of the Disclosures Committee. The
role of the Disclosures Committee includes reviewing matters relating to the disclosure of
information to Unitholders and public announcements. The Disclosures Committee also
works with the management of the REIT Manager to ensure that the disclosure of
information is accurate, complete and not misleading.

The Disclosures Committee’s responsibilities include:

(@ regularly reviewing and making recommendations to the Board on matters of
corporate disclosure issues and announcements regarding (without limitation)
financial reporting, connected party transactions, and potential areas of conflict of
interests;

(b) overseeing compliance with applicable legal requirements and the continuity,
accuracy, clarity, completeness and currency of information disseminated by or on
behalf of Spring REIT to the public and applicable regulatory agencies;

(c) reviewing and approving all material non-public information and all public regulatory
filings of or on behalf of Spring REIT prior to such information being disseminated
to the public or filed with applicable regulatory agencies, as applicable;

(d) reviewing periodic and current reports, proxy statements, information statements,
registration statements and any other information filed with regulatory bodies;

(e) reviewing press releases containing financial information, information about material
acquisitions or dispositions or other information material to Unitholders;

() reviewing correspondence containing financial information disseminated to
Unitholders;

(9) selecting, appointing, directing and terminating, where appropriate, outside experts
(such as legal advisors or accountants) as the Disclosures Committee deems
necessary in the performance of its duties; and

(h) maintaining and updating the terms of reference as the Disclosures Committee
deems appropriate.

Remuneration Committee

The Remuneration Committee is appointed by the Board from among the Directors. A
majority of the members of the Remuneration Committee are independent non-executive
Directors and the chairman of the Remuneration Committee is an independent non-
executive Director. As of the date of this Document, the members of the Remuneration
Committee are Mr. Simon Murray, Dr. Tin Sek Tang (each of whom are independent non-
executive Directors) and Mr. Toshihiro Toyoshima (a non-executive Director). Mr. Simon
Murray has been appointed as the initial chairman of the Remuneration Committee. Among
other matters, the Remuneration Committee is responsible for reviewing the terms and
conditions of employment of all staff and Directors of the REIT Manager (other than the
members of the Remuneration Committee, whose remuneration is determined by the Board)
and recommending an appropriate manpower deployment plan (including the succession
plan for the management of the REIT Manager and the Board), remuneration and retirement
policies and packages. The Remuneration Committee also ensures that no Director is
involved in deciding his own remuneration.
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Nomination Committee

The Nomination Committee is appointed by the Board from among the Directors. The
Nomination Committee shall at all times comprise a minimum of three directors. A majority
of the members of the Nomination Committee are independent non-executive directors and
the chairman of the Nomination Committee is required to be an independent non-executive
Director or the Chairman of the Board. As of the date of this Document, the members of the
Nomination Committee are Mr. Toshihiro Toyoshima (a non-executive Director), Mr. Simon
Murray and Mr. Liping Qiu (each of whom are independent non-executive Directors).
Mr. Toshihiro Toyoshima has been appointed as the chairman of the Nomination Committee.
Among other matters, the Nomination Committee is responsible for reviewing the structure,
size and composition (including skills, knowledge and expertise) of the Board and its
committees on an ongoing basis and for nominating, and providing recommendations on,
persons for appointment, re-appointment or removal as Directors.

Aadvisory Committee

The Advisory Committee is appointed by the Board from among the Directors. As of the
date of this Document, the members of the Advisory Committee are Mr. Lau Jin Tin, Don,
Mr. Nobumasa Saeki, Mr. Toshihiro Toyoshima and Mr. Hideya Ishino. The role of the
Advisory Committee includes generally reviewing the management services provided by the
REIT Manager to Spring REIT, the financial performance of the REIT Manager, investor
relations with respect to Spring REIT and potential acquisition opportunities, as well as
supervising the performance of service providers to the REIT Manager and Spring REIT
(including the performance of the Property Manager and the Building Manager). The
Advisory Committee presents information to the Board from time to time as it considers
necessary and ensures the smooth co-ordination between the various committees
established by the Board. Where appropriate, the Advisory Committee can recommend to
the Chairman that a Board meeting be convened to discuss any Spring REIT matter.
Meetings of the Advisory Committee will be held monthly (or more frequently if required) to
review Spring REIT management issues and to make recommendations to the Board.

Internal Auditor

The internal audit function of the REIT Manager will be outsourced to BDO Financial Services
Limited, an independent third party in accordance with the instructions of the REIT Manager.
Under the proposed outsourcing arrangements, the Internal Auditor will generally be engaged to
perform the internal audit function for a particular period of time; this period is estimated to be
around four years. The REIT Manager will pay the Internal Auditor a fee (calculated on a project
basis and paid out of the Deposited Property) for discharging such obligations.

The Audit Committee is satisfied that the internal auditor has met the standards set by
internationally recognized professional bodies including the Standards for the Professional
Practise of Internal Auditing set by the Institute of Internal Auditors. The Internal Auditor will
report directly to the Audit Committee on audit matters, and to the Board on administrative
matters. The Audit Committee will also review and approve the annual internal audit plan and
will review the internal audit reports and activities.

The functions of internal audit include (i) reviewing the accuracy and completeness of
records of all operations and transactions of Spring REIT and ensuring that the REIT
Manager’s internal control system functions properly; (ii) identifying contingency events and
escalating them to the appropriate level within the REIT Manager; and (iii) reviewing and
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making recommendations to the Board or the Audit Committee (as the case may be) to
ensure effective segregation of duties and operation functions of the REIT Manager and
effectiveness and accuracy of the reporting of irregularities and infringements of the REIT
Manager’s operational and compliance procedures.

CONFLICT OF INTEREST

For details on the conflicts of interest relating to Spring REIT, please refer to the section
headed “Risk Factors — Risks Relating to Spring REIT — There are potential conflicts of
interests between Spring REIT and AD Capital and the Property Manager” in this Document.

All conflicts of interest shall be managed by the Board in accordance with the Articles of
Association of the REIT Manager and applicable laws, rules and regulations. The REIT
Manager shall ensure that all conflicts of interest relating to Spring REIT shall be managed
and avoided. The following measures are taken in that regard:

e the REIT Manager will be a dedicated manager to Spring REIT and, unless with the
approval of the SFC, the REIT Manager will not manage any REIT other than Spring
REIT nor manage other real estate assets other than those in which Spring REIT has
an ownership interest or investment;

e the REIT Manager will ensure that it will be able to function independently from its
shareholders and all executive officers will be employed by the REIT Manager on a
full time basis and solely be dedicated to the operations of Spring REIT;

e the REIT Manager also has independent non-executive Directors and an Audit
Committee which provide independent checks on the performance of the executive
officers and ensure that the executive officers manage and operate Spring REIT
independent from AD Capital;

e the REIT Manager has established procedures to deal with conflict of interests
under its compliance manual;

e the REIT Manager has established internal control systems to ensure that
connected party transactions between Spring REIT and its connected persons are
monitored and undertaken according to procedures and/or on terms in compliance
with the REIT Code (or where applicable, in compliance with the waiver conditions
imposed by the SFC) and that other potential conflicts of interest that may arise are
monitored;

e all conflicts of interest involving a substantial Unitholder or a Director will be
required to be managed by a physical Board meeting rather than a written
resolution and all independent non-executive Directors who, and whose associates,
have no material interest in the matter should be present at such Board meeting;

® a Director who has material interests in a matter which is the subject of a resolution
proposed at a Board meeting of the REIT Manager shall abstain from voting on the
resolution concerned and shall not be counted in the quorum at the Board meeting
at which such resolution is proposed; and

e the Property Manager has a team of operational staff exclusively dedicated to
provide property management services to the Property. The Property Management
Agreement provides that the Property Manager shall act in the best interest of
RCAO1.
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The REIT Manager has established an internal control system intended to ensure that
connected party transactions between Spring REIT and its connected persons are monitored
and are undertaken on terms in compliance with the REIT Code. All connected party
transactions must be:

(@ carried out at arm’s length, on normal commercial terms and in an open and
transparent manner;

(b) valued, in relation to a property transaction, by an independent property valuer;
(c) consistent with Spring REIT’s investment objectives and strategy;

(d) inthe best interests of Unitholders;

(e) properly disclosed to Unitholders; and

() approved by the independent non-executive Directors of the REIT Manager (or a
committee thereof) and, where the prior approval of Unitholders is required, the
independent non-executive Directors of the REIT Manager (or a committee thereof)
shall confirm, in a letter set out in the circular to Unitholders, whether the terms and
conditions of the transaction are fair and reasonable and in the best interests of
Unitholders and whether Unitholders should vote in favor of the resolution.

The REIT Manager must demonstrate to the independent non-executive Directors and
the Audit Committee that all connected party transactions satisfy the foregoing criteria,
which may entail (where practicable) obtaining quotations from parties unrelated to the REIT
Manager, or obtaining one or more valuation letters from independent professional valuers.
Prior approval of Unitholders is required for connected party transactions where the value of
the transaction is 5.0% or more of the latest NAV of Spring REIT. A Unitholder is prohibited
from voting its Units at, or being part of a quorum for, any meeting of Unitholders convened
to approve any matter in which the Unitholder has a material interest in the business to be
conducted and that interest is different from the interest of other Unitholders.

Under the Trust Deed, any Unitholder shall be prohibited from voting its own Units at, or
being counted in the quorum for, a meeting at which it has a material interest in the business
to be conducted and that interest is different from the interests of other Unitholders (as
determined by: (a) the REIT Manager, where the Unitholder concerned is not a connected
person related to the REIT Manager; or (b) the Trustee, where the Unitholder concerned is a
connected person related to the REIT Manager, if appropriate, in its absolute opinion)
including an issue of [®] where a Unitholder may increase its holdings of Units by more than
its pro rata share. After the [®], where required under the REIT Code, the Takeovers Code or
the applicable provisions of the [®], the REIT Manager and its connected persons shall
abstain from voting in relation to the relevant issuance of [®]. The REIT Manager and its
connected persons shall also abstain from voting in relation to any proposal on the
termination or merger of Spring REIT if such proposal is recommended by the REIT
Manager, and the REIT Manager and connected persons related to it hold interests in the
Units and their interest (at the sole determination of the Trustee) in the termination or merger
of Spring REIT is different from that of all other Unitholders.

It is also provided in the Trust Deed that, as and to the extent required by the REIT Code
or any conditions of waivers and exemptions from the operation of the REIT Code granted
by the SFC from time to time or upon request in writing by the REIT Manager, the Trustee
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shall take actions or commence proceedings on behalf of Spring REIT as necessary,
including against any connected persons of the Trustee in relation to any transactions or
agreements entered into by the Trustee for and on behalf of Spring REIT with such persons
provided that in the event of any action against the connected persons of the Trustee, the
Trustee shall act upon the REIT Manager’s request and instructions. Notwithstanding the
foregoing, the REIT Manager shall inform the Trustee as soon as it becomes aware of any
breach by a connected person of the Trustee of any agreement or transaction entered into
by Spring REIT (or by the Trustee or the REIT Manager for and on behalf of Spring REIT) with
such connected person and the REIT Manager may take such action as it deems necessary
to protect the rights of Unitholders and/or which is in the interests of Unitholders.

MANAGEMENT OF BUSINESS RISK

The Board will meet quarterly, or more often if necessary, to review the risks to the
assets and business of Spring REIT and will consider and, if appropriate, act upon any
comments from the auditors of Spring REIT. The management of the REIT Manager (through
the Advisory Committee) will also meet monthly (or more frequently if required) to review the
operations of Spring REIT and discuss continuous disclosure issues.

GENERAL MEETINGS

Spring REIT will in each calendar year hold an annual general meeting in addition to any
other general meetings in that year. The Trustee or the REIT Manager may at any time
convene a meeting of Unitholders. The REIT Manager will also convene a meeting of
Unitholders if requested in writing by not less than two Unitholders registered as holding
together not less than 10.0% of the Units for the time being in issue and outstanding. Notice
of 14 days or 10 clear business days (whichever is the longer) at the least, of the meeting will
be given to Unitholders, except that notice of 21 days or 20 clear business days (whichever
is the longer) at the least, will be given to Unitholders for an annual general meeting or where
a Special Resolution is proposed for consideration at such meeting, and the notice will
specify the time and place of the meeting and the terms of any resolutions to be proposed.

Two or more Unitholders present in person or by proxy registered as holding together
not less than 10.0% of the Units for the time being in issue and outstanding will form a
quorum for the transaction of all business, except for the purpose of passing a Special
Resolution. The quorum for passing a Special Resolution will be two or more Unitholders
present in person or by proxy registered as holding together not less than 25.0% of the Units
for the time being in issue and outstanding. The quorum for an adjourned meeting shall be
such number of Unitholders who are present in person or by proxy, regardless of the number
of Units held by them.

REPORTING AND TRANSPARENCY

Spring REIT will prepare its accounts in accordance with the International Financial
Reporting Standards with a financial year end of December 31 and a financial half-year end
of June 30. In accordance with the REIT Code, the annual report and accounts for Spring
REIT will be published and sent to Unitholders and filed with the SFC no later than four
months following each financial year-end of Spring REIT and the semi-annual reports no
later than two months following the end of the period it covers.
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The REIT Manager shall ensure that a full valuation of each of Spring REIT’s real estate
(whether held directly by the Trustee or indirectly through a special purpose vehicle) shall be
conducted by a principal valuer appointed in accordance with the Trust Deed at least once a
year, and may require the principal valuer to carry out additional valuations or inspections at
such other dates as the REIT Manager may determine in its sole discretion, except that the
next valuation of Spring REIT’s real estate following the establishment of Spring REIT will be
effected no later than or as at the end of the relevant financial year (the first valuation to be
effected at the end of the financial year in which the [®] is completed). The REIT Manager
shall also ensure that the principal valuer shall produce a valuation report (i) on real estate to
be acquired or sold by Spring REIT or (i) on non-cash consideration in the nature of real
estate which is to be received for the issue of Units in accordance with the Trust Deed or (iii)
in any other circumstance prescribed by the REIT Code.

The REIT Manager shall keep Unitholders informed of any material information
pertaining to Spring REIT in a timely and transparent manner as required by the REIT Code.

The REIT Manager shall also inform Unitholders by way of announcement as soon as
reasonably practicable of any information and/or developments concerning Spring REIT
which:

® is necessary to enable Unitholders to appraise the position of Spring REIT;

® s necessary to avoid [e];

® might be reasonably expected to materially affect [®]; or

® requires Unitholders’ approval.

The REIT Manager will also issue circulars to Unitholders in respect of transactions that,
pursuant to the REIT Code (or in the reasonable opinion of the Trustee or the REIT Manager),

require Unitholders’ approval or circulars in respect of material information in relation to
Spring REIT, in accordance with the Trust Deed.
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Except pursuant to the issue of Units under the [®], an issue of Units to a connected
person of Spring REIT (other than, among other things, the issues under the section headed
“Connected Party Transactions—Waiver for Issuance of [®] to Connected Persons” in this
Document, and other than issues of Units to the REIT Manager as payment of the REIT
Manager’s fees in accordance with certain waivers granted by the SFC) shall require specific
prior approval of Unitholders by way of an Ordinary Resolution in respect of which the
connected person shall be prohibited from voting or being counted in the quorum for the
meeting of the Unitholders. Where the issue of Units would give rise to a conflict of interest
on the part of the REIT Manager or its connected persons, the REIT Manager and its
connected persons shall abstain from voting in relation to any issuance of Units.

Spring REIT is also subject to certain other restrictions on the issuance of Units and
certain related securities, the details of which are set out in the section headed “[®]” in this
Document.

RCA Fund is also subject to certain restrictions in respect of the Units held by it, the
details of which are set out in the section headed “[®]” in this Document.

INTERESTS OF DIRECTORS, THE REIT MANAGER OR THE SIGNIFICANT
UNITHOLDERS

[e]
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Additionally, where the Trustee or the REIT Manager believes that a Unitholder may be a
Significant Holder, each of the Trustee (on the instructions of the REIT Manager in writing)
and the REIT Manager have the power to require the Unitholder to promptly disclose to the
Trustee and the REIT Manager all of the legal, beneficial and equitable interests in Units held
by the Unitholder and such other persons whose holdings of Units would be taken into
account in determining whether the Unitholder is a Significant Holder. Without prejudice to
the above, the Trustee shall have the power to require any Unitholder to promptly disclose to
the Trustee all of the Unitholder’s beneficial interests in Units.

MATTERS TO BE DECIDED BY UNITHOLDERS BY SPECIAL RESOLUTION

Pursuant to the Trust Deed, decisions with respect to certain matters require specific
prior approval of Unitholders by way of Special Resolution. Such matters include:
(@) changes in the REIT Manager’s investment policies or strategies for Spring REIT; (b)
disposal of any of Spring REIT’s investments (which is in the nature of real estate or shares
in any special purpose vehicle holding interest in real estate) prior to the expiry of two years
from the time of Spring REIT’s holding of such investment; (c) any increase in the rate above
the permitted limit or change in structure of the REIT Manager’s fees; (d) any increase in the
rate above the permitted limit or change in structure of the Trustee’s fees; (e) certain
modifications of the Trust Deed; (f) termination of Spring REIT; and (g) merger of Spring
REIT. Unitholders may also, by way of Special Resolution, (i) remove Spring REIT’s auditors
and appoint other auditors or (i) remove the Trustee. As stated above, the quorum for
passing a Special Resolution is two or more Unitholders present in person or by proxy

— 138 —



THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to
change. This Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this
Web Proof Information Pack.

CORPORATE GOVERNANCE

registered as holding together not less than 25.0% of the Units for the time being in issue
and outstanding.

At any meeting of Unitholders, a resolution put to the meeting shall be decided on a poll
and the result of the poll shall be deemed to be the resolution of the meeting.
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THE TRUST DEED AND RELATED MATTERS

The Trust Deed is a complex document and the following is a summary only of the
provisions of the Trust Deed, in addition to related information. A copy of the Trust Deed
is available for inspection at the registered office of the REIT Manager during normal
business hours.

THE TRUST DEED

Spring REIT is a REIT constituted and governed by the Trust Deed entered into between
the REIT Manager and the Trustee, dated November 14, 2013 and as amended and restated
from time to time.

The provisions of the Trust Deed shall be binding on the Trustee, the REIT Manager and
each Unitholder (and persons claiming through such Unitholder) as if such Unitholder had
been a party to the Trust Deed and as if the Trust Deed contained covenants on the part of
each Unitholder to observe and be bound by the provisions of the Trust Deed and an
authorization by each Unitholder to do all such acts and things as the Trust Deed may
require the REIT Manager and/or the Trustee to do.

The provisions of the Applicable Rules prescribe certain terms that have been included
in the Trust Deed and certain rights, duties and obligations of the REIT Manager, the Trustee
and the Unitholders that have been included in the Trust Deed.

REIT STRUCTURE

Spring REIT is established in the form of a unit trust under Hong Kong law to invest
primarily in real estate (either directly or indirectly through special purpose vehicles). The
REIT Manager must manage Spring REIT so that the principal investments of Spring REIT
are real estate. For further details of the investment objectives and policies of the REIT
Manager, see the section headed “Strategy” in this Document. The assets of Spring REIT
and income arising from those assets separately will be held by the Trustee on trust for the
benefit of the REIT Manager initially and thereafter, upon issuance of Units, the Unitholders
pari passu according to the number of Units held by each Unitholder, subject to the terms
and conditions of the Trust Deed.

THE UNITS AND UNITHOLDERS

The rights and interests of Unitholders are contained in the Trust Deed. Under the Trust
Deed, the Trustee must exercise all due diligence and vigilance in protecting the rights and
interests of Unitholders.

Each Unit represents an undivided interest in Spring REIT. A Unitholder has no equitable
or proprietary interest in the underlying assets of Spring REIT and is not entitled to the
transfer to it of any asset (or any part thereof) or any estate or interest in any asset (or any
part thereof) of Spring REIT.

Unless otherwise expressly provided in the Trust Deed, a Unitholder may not interfere or
seek to interfere with the rights, powers, authority or discretion of the REIT Manager or the
Trustee, exercise any right in respect of the assets of Spring REIT or any part thereof or
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lodge any caveat or other notice affecting the assets of Spring REIT or any part thereof, or
require that any assets of Spring REIT be transferred to such Unitholder.

ISSUE OF UNITS AND/OR CONVERTIBLE INSTRUMENTS AND ISSUE PRICE

The following is a summary of the provisions of the Trust Deed relating to the issue of
Units.

The REIT Manager has the exclusive right to effect, for the account of Spring REIT, the
creation and issue of Units and/or Convertible Instruments in accordance with the Trust
Deed and subject to the provisions of the REIT Code and any other applicable laws and
regulations. Upon Reorganization, the Units shall be issued to RCA Fund pursuant to the
Reorganization Agreement in exchange for all of the issued RCAO1 Shares. The issue of
Units on the [®] for the purpose of the [®] shall be at an issue price determined on the basis
disclosed in this Document.

After the [®], [®] and/or Convertible Instruments may be offered on a pro rata basis as a
rights issue without the prior approval of Unitholders other than where any such issue
together with such Convertible Instruments (assuming full conversion) would increase the
total number of issued Units by more than 50.0%, in which case such issue shall require the
prior approval of Unitholders by Ordinary Resolution at a meeting to be convened by the
REIT Manager in accordance with the provisions of the Trust Deed.

Subject to certain restrictions in the Trust Deed regarding the issue of [®] to a connected
person and the REIT Code, after the [®], Units may be issued, or agreed (conditionally or
unconditionally) to be issued, in any financial year (whether directly or pursuant to any
Convertible Instruments), otherwise than on a pro rata basis to all existing Unitholders,
without the approval of Unitholders, if:

(@ the total number of [®] issued, or agreed (conditionally or unconditionally) to be
issued, in that financial year pursuant to this paragraph, without taking into account:

() any [®] issued or issuable in that financial year pursuant to any Convertible
Instruments issued (whether in that or any prior financial year) pursuant to and
in compliance with this paragraph, to the extent that such [®] are covered by
the aggregate number of [®] contemplated under paragraph (b) below at the
Relevant Date applicable to the relevant convertible instruments;

(i) such number of [®] issued or issuable pursuant to any such Convertible
Instruments or any agreement referred to in sub-paragraph (a)(iii) below, in
each case as a result of adjustments arising from the consolidation or
sub-division or redesignation of Units;

(i) any [®] issued in that financial year pursuant to any agreement for the issuance
of Units, to the extent that such [®] were previously taken into account in the
calculation made under this sub-paragraph (a) (whether in that or any prior
financial year) at the Relevant Date applicable to that agreement;

(iv) any [®] issued or issuable (whether directly or pursuant to any Convertible
Instruments) in that financial year pursuant to any pro rata offer made in that
financial year in accordance with the Trust Deed;
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(v)

any [®] issued, or agreed (conditionally or unconditionally) to be issued,
otherwise than on a pro rata basis to all existing Unitholders and in respect of
which the specific prior approval of Unitholders, in accordance with the
relevant requirements hereunder and under applicable laws and regulations
(including the REIT Code), has been obtained; and/or

any [®] issued or agreed to be issued in that financial year pursuant to any
reinvestment of distributions made in accordance with the Trust Deed;

the maximum number of [®] issuable at the initial issue price pursuant to any
Convertible Instruments issued, or agreed (conditionally or unconditionally) to
be issued, otherwise than on a pro rata basis to all existing Unitholders and
whose Relevant Date falls within that financial year; and

the maximum number of any other [®] which may be issuable pursuant to any
such Convertible Instruments as of the Relevant Date thereof as estimated or
determinable by the REIT Manager in good faith and using its best endeavours
and based on such assumptions as may be considered appropriate by the
REIT Manager and confirmed in writing to the Trustee and the SFC, having
regard to the relevant terms and conditions of such Convertible Instruments
(including any additional [®] issuable under any adjustment mechanism
thereunder other than adjustments arising from the consolidation or sub-
division or re-designation of Units);

does not increase the number of Units that were outstanding at the end of the previous
financial year (or, in the case of an issue of, or an agreement (whether conditional or
unconditional) to issue, Units or Convertible Instruments during the first financial year,
the number of Units that were outstanding as of the [®]) by more than 20.0% (or such
other percentage of outstanding Units as may, from time to time, be prescribed by the
SFC) (the “Percentage Threshold”) provided that such threshold in terms of number of
Units shall in the event of any consolidation or sub-division or re-designation of Units
during that financial year be proportionally adjusted to give effect to such consolidation,
sub-division or re-designation of Units.

Any issue of, or any agreement (whether conditional or unconditional) to issue, [®]
exceeding the Percentage Threshold will require specific prior approval of Unitholders by
Ordinary Resolution at a meeting to be convened by the REIT Manager in accordance with
the provisions of the Trust Deed.

Any issue, grant or offer of Units or Convertible Instruments to a connected person shall
require specific prior approval of Unitholders by Ordinary Resolution at a meeting to be
convened by the REIT Manager in accordance with the provisions of the Trust Deed, unless
such issue, grant or offer is made under the following circumstances (where, for the
avoidance of doubt, no Unitholders’ approval will be required):

the connected person receives a pro rata entitlement to Units and/or Convertible

Instruments in its capacity as a Unitholder (provided that such issue will not
increase the market capitalization of Spring REIT by more than 50.0%);

Units are issued to a connected person under the Trust Deed in or towards the
satisfaction of the Base Fee and Variable Fee pursuant to a waiver granted by the
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SFC, one of the conditions of which being that in respect of each financial year, the
maximum number of Units that may be issued to the REIT Manager as payment of
all or part of the Base Fee and Variable Fee for that financial year shall be limited to
such number of Units as represents 3.0% of the total number of Units outstanding
as at the last day of the immediately preceding financial year plus the number of
Units (if any) issued in the relevant financial year for the purposes of financing any
acquisition of real estate by Spring REIT. For details, see the section headed
“Modifications, Waivers and Licensing Conditions” in this Document;

(iii) Units and/or Convertible Instruments are issued to a connected person within
14 calendar days after such connected person has executed an agreement to
reduce its holding in the same class of Units and/or convertible instruments by
placing such Units and/or convertible instruments to or with any person(s) who is/
are not its Associate(s) (other than any Excluded Associate), provided always that:
(i) the [®] and/or convertible instruments must be issued at a price not less than the
placing price (which may be adjusted for the expenses of the placing); and (ii) the
number of Units and/or Convertible Instruments issued to the connected person
must not exceed the number of Units and/or Convertible Instruments placed by it;

(iv) the connected person is acting as underwriter or sub-underwriter of an issue or
offer of Units or other securities by or on behalf of the Trust or any special purpose
vehicle, provided that: (i) the issue or offer is made under and in accordance with
the Trust Deed; and (b) the issue or offer is in compliance with any applicable
provisions of the [®] where a connected person is acting as an underwriter or sub-
underwriter of an offer of shares or other securities by a listed company, with
necessary changes being made, as if the provisions therein are applicable to real
estate investment trusts;

(v) the excess application and the taking up of pro rata entitlements by the connected
person in respect of a pro rata issue of Units and/or convertible instruments or an
open offer by the Trust; or

(vi) Units are issued to a connected person pursuant to a reinvestment of distribution.

Notwithstanding the above, the REIT Manager shall not: (a) issue Units and/or; (b) issue
Units at an issue price, that would result in non-compliance with the other provisions of the
Trust Deed in respect of issue of Units, including, but not limited to the provisions regarding
compliance with the [®] as may be applicable in determining the issue price.

The REIT Manager may, in its absolute discretion, elect not to extend an offer of Units
under a rights issue to those Unitholders whose addresses are outside Hong Kong if the
REIT Manager considers such exclusion to be necessary or expedient on account of the
relevant legal restrictions or requirements. In such event, the rights or entitlement to the
Units of such Unitholders will be offered for sale by the REIT Manager as the nominee and
authorized agent of each such relevant Unitholder in such manner and at such price, as the
REIT Manager may determine. The Trustee shall have the discretion to impose such other
terms and conditions in connection with such sale as necessary. The proceeds of any such
sale, if successful, will be paid to the relevant Unitholders.
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REPURCHASE AND REDEMPTION OF UNITS

Unitholders have no right to demand for the repurchase or redemption of their Units.
The REIT Manager must not repurchase or cause the redemption of Units unless it is
permitted to do so by the relevant codes and guidelines issued by the SFC from time to time
(including but not limited to the Code on Share Repurchases and the circular to management
companies of SFC-authorized REIT titled “On-market Unit Repurchases by SFC-authorized
REITs” dated January 31, 2008). Any such repurchase or redemption of Units by the REIT
Manager must be effected in accordance with such codes and guidelines.

RIGHTS AND LIABILITIES OF UNITHOLDERS
The key rights of Unitholders include rights to:
(@ receive income and other distributions attributable to the Units held;

(b) receive audited accounts and the annual reports and semi-annual reports of Spring
REIT; and

(c) participate in the termination of Spring REIT by receiving a share of all net cash
proceeds derived from the realization of the assets of Spring REIT, in accordance
with their proportionate interests in Spring REIT.

No Unitholder has a right to require that any authorized investment forming part of the
Deposited Property of Spring REIT be transferred to it.

Further, Unitholders cannot give any directions to the Trustee or the REIT Manager
(whether at a meeting of Unitholders or otherwise) if it would require the Trustee or the REIT
Manager to do or omit doing anything which may result in:

(@) Spring REIT ceasing to comply with the Applicable Rules; or

(b) the exercise of any discretion expressly conferred on the Trustee or the REIT
Manager by the Trust Deed or the determination of any matter which, under the
Trust Deed, requires the agreement of either or both of the Trustee and the REIT
Manager; provided that nothing in this paragraph shall limit the right of a Unitholder
to require the proper operation of Spring REIT in accordance with the Trust Deed or
the compliance by the Trustee or the REIT Manager with their respective obligations
under the Trust Deed.

A Unitholder shall not be liable to the REIT Manager or the Trustee to make any further
payments to Spring REIT after he has fully paid the consideration to acquire its Units and no
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further liability shall be imposed on such Unitholder in respect of such Units. The provisions
seek to ensure that if the issue price of the Units held by a Unitholder has been fully paid, no
such Unitholder, by reason alone of being a Unitholder, will be personally liable to indemnify
the Trustee or any creditor of Spring REIT in the event that the liabilities of Spring REIT
exceed its assets.

Subject to the restrictions and requirements of the REIT Code, the REIT Manager shall
ensure that the following investment restrictions are complied with:

(@) subject as provided in the Trust Deed, no investment shall be made by Spring REIT
which would result in non-compliance with the REIT Code, any applicable laws and
regulations, the Trust Deed or applicable investment restrictions in the [®] (if any);

(b) Spring REIT may only invest in authorized investments and other investments
permitted by the REIT Code from time to time;

(c) Spring REIT shall not invest in vacant land or engage or participate in any property
development activities (excluding, for the avoidance of doubt, refurbishment,
retrofitting and renovations);

(d) Spring REIT shall not lend, assume, guarantee, endorse or otherwise become
directly or contingently liable for or in connection with any obligation or
indebtedness of any person nor shall any part of the Deposited Property be used to
secure the indebtedness of any person or any obligations, liabilities or
indebtedness, without the prior written consent of the Trustee;

(e) Spring REIT shall not acquire any investment which involves the assumption of any
liability that is unlimited; and

() Spring REIT shall hold each investment (which is in the nature of real estate or
shares in any special purpose vehicle holding interest in real estate) for a period of
at least two years, unless the REIT Manager has clearly communicated to the
Unitholders the rationale for disposal prior to the expiry of such period and the
Unitholders approve the disposal of such investment by Special Resolution at a
meeting to be convened by the REIT Manager in accordance with the Trust Deed.

The REIT Manager shall ensure that each special purpose vehicle (including, but not
limited to RCA01) complies with the requirements set out in the preceding paragraph.

VALUATION OF INVESTMENTS

The REIT Manager shall ensure that all valuations made by principal valuers pursuant to
the Trust Deed shall be carried out in good faith in accordance with market practice on such
basis as the principal valuers respectively may determine to be appropriate, subject always
to the terms of the Trust Deed and the provisions of the REIT Code. The valuation
methodology shall follow the “Valuation Standards on Properties” published from time to
time by the Hong Kong Institute of Surveyors or the International Valuation Standards issued
from time to time by the International Valuation Standards Committee, the REIT Code or any
applicable code of practice for asset valuations. Once adopted, the same valuation
standards shall be applied consistently to all valuations of properties of Spring REIT.

The REIT Manager shall determine the net asset value of the Deposited Property based
upon the principal valuer’s valuation of real estate (as defined in the Trust Deed), the value of
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cash (as defined in the Trust Deed) and cash equivalent items (as defined in the Trust Deed)
comprised in the assets of Spring REIT and other Deposited Property, less liabilities.

The Trustee shall take all reasonable care to ensure that the net asset value of the
Deposited Property and net asset value of the Deposited Property per Unit (being the net
asset value of the Deposited Property divided by the number of Units then in issue) is
calculated by the REIT Manager in accordance with the Trust Deed as and when an annual
valuation report of Spring REIT’s real estate is issued by the principal valuer for the relevant
period, and that such net asset value of the Deposited Property and net asset value of the
Deposited Property per Unit shall be published in the annual report for Spring REIT.

AMENDMENT OF THE TRUST DEED

The Trustee and the REIT Manager shall be entitled by supplemental deed and with the
prior approval of the SFC to modify, alter or add to the provisions of the Trust Deed in such
manner and to such extent as they may consider expedient for any purpose provided that:

(@ wunless the Trustee shall certify in writing that in its opinion such modification,
alteration or addition:

() does not materially prejudice the interests of Unitholders and does not operate
to release to any material extent the Trustee or the REIT Manager from any
responsibility to the Unitholders and does not increase the costs and charges
payable from the Deposited Property; or

(i) is necessary in order to comply with applicable fiscal, statutory or official
requirements (whether or not having the force of law) including, without
limitation, requirements under any Applicable Rules; or

(iii) is necessary to correct a manifest error,

no such amendment, variation, modification, alteration or addition shall be made
without the sanction of a Special Resolution of a meeting of Unitholders duly
convened and held in accordance with the provisions of the Trust Deed; and

(b) no such amendment, variation, modification, alteration or addition shall impose
upon any Unitholder any obligation to make any further payments in respect of his
Units or to accept any liability in respect thereof.

MEETINGS OF UNITHOLDERS

An annual general meeting shall, in addition to any other meeting, be held once in every
calendar year, at such time and place as may be determined by the REIT Manager and not
less than 21 days’ notice or 20 clear business days’ notice (whichever is the longer) in writing
shall be given to all Unitholders.

A meeting of Unitholders may be convened at any time and place by the Trustee or the
REIT Manager. The REIT Manager shall also convene a meeting at the request in writing of
not less than two Unitholders registered as together holding not less than 10% of the issued
Units. The party convening the meeting may convene a meeting of Unitholders at such time
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or place in Hong Kong (subject to the provisions of the Trust Deed) as the party convening
the meeting may think fit and propose resolutions for consideration at such meeting.

The REIT Manager or a person nominated by the REIT Manager shall be the chairman of
the meeting.

Except as otherwise provided for in the Trust Deed, notice of 14 days or 10 clear
business days (whichever is the longer) at the least notice (exclusive of the day on which the
notice is served or deemed to be served and of the day for which the notice is given) of
every meeting for an Ordinary Resolution shall be given to the Unitholders, and notice of 21
days or 20 clear business days (whichever is the longer) at the least (exclusive of the day on
which the notice is served or deemed to be served and of the day for which the notice is
given) of every meeting for an annual general meeting or a Special Resolution shall be given
to the Unitholders, both in manner provided in the Trust Deed. The notice shall specify the
place, day and hour of meeting and the terms of the resolutions to be proposed. A copy of
the notice shall be sent by post to the Trustee unless the meeting shall be convened by the
Trustee in which case it shall be sent to the REIT Manager. The accidental omission to give
notice to or the non-receipt of notice by any of the Unitholders shall not invalidate the
proceedings at any meeting.

The quorum shall be not less than two Unitholders present in person or by proxy
registered as holding together not less than: (a) 10% of the Units for the time being in issue
and outstanding in the case of an Ordinary Resolution; or (b) 25% of the Units for the time
being in issue and outstanding in the case of a Special Resolution. No business shall be
transacted at any meeting unless the requisite quorum is present at the commencement of
business. Split proxies shall, for the avoidance of doubt, be permitted.

Any Unitholder shall be prohibited from voting its own Units at, or being counted in the
quorum for, a meeting at which it has a material interest in the business to be conducted and
that interest is different from the interests of other Unitholders (as determined by: (a) the
REIT Manager, where the Unitholder concerned is not a connected person related to the
REIT Manager; or (b) the Trustee, where the Unitholder concerned is a connected person
related to the REIT Manager, in its absolute opinion) including an issue of [®] where a
Unitholder may increase its holdings of Units by more than its pro rata share.

At any meeting, a resolution put to the meeting shall be decided on a poll and the result
of the poll shall be deemed to be the resolution of the meeting. On a poll, every Unitholder
who is present in person or by proxy shall have one vote for every Unit of which it is the
Unitholder, provided such Units are fully paid up. Where any Unitholder is under the REIT
Code required to abstain from voting on any particular resolution or, in the case of a proxy
given to any connected persons of the REIT Manager restricted to voting only for or only
against any particular resolution, any votes cast by or on behalf of Unitholders in
contravention of such requirement or restriction shall not be counted. A person entitled to
more than one vote need not use all his votes or cast them the same way. An instrument of
proxy may be in the usual common form or in any other form which the Trustee shall
approve. The instrument appointing a proxy shall be in writing, under the hand of the
appointor or of his attorney duly authorized in writing or if the appointor is a corporation
either under the common seal or under the hand of an officer or attorney so authorized.

A corporation, being a Unitholder, may by resolution of its directors or other governing
body authorize such person as it thinks fit to act as its representative at any meeting of
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Unitholders. The person so authorized shall be entitled to exercise the powers on behalf of
the corporation so represented as the corporation could exercise in person if it were an
individual Unitholder.

Under the Trust Deed, decisions with respect to certain matters require specific prior
approval of Unitholders by way of Special Resolution. Such matters include: (a) changes in
the REIT Manager’s investment policies or strategies for Spring REIT; (b) disposal of any of
Spring REIT’s investment (which is in the nature of real estate or shares in any special
purpose vehicle holding interest in real estate) prior to the expiry of two years from the time
of Spring REIT’s holding of such investment; (c) any increase in the rate above the permitted
limit or change in structure of the REIT Manager’s fees; (d) any increase in the rate above the
permitted limit or change in structure of the Trustee’s fees; (e) certain modifications of the
Trust Deed; (f) termination of Spring REIT; and (g) merger of Spring REIT. Unitholders may
also, by way of a Special Resolution, (i) remove Spring REIT’s auditors and appoint other
auditors or (ii) remove the Trustee.

Any decisions to be made by resolution of the Unitholders other than as specified
otherwise in the Trust Deed shall be made by Ordinary Resolution, unless a Special
Resolution is required by the Applicable Rules. Such matters to be made by Ordinary
Resolution include, without limitation: (a) any issue of Units after the [®] which will require the
approval of Unitholders pursuant to the Trust Deed and/or the Applicable Rules (please see
the section headed “The Trust Deed — Issue of Units” for details); (b) the removal of the
REIT Manager; or (c) any connected party transaction entered into between any connected
person and with Spring REIT or any special purpose vehicle.

POWERS, DUTIES AND OBLIGATIONS OF THE TRUSTEE

The Trustee’s powers, duties and obligations are set out in the Trust Deed. These
powers and duties include, but are not limited to:

(1) carrying out the instructions of the REIT Manager in respect of investments unless
they are in conflict with this Document, the Trust Deed or other constitutive
documents of Spring REIT, the REIT Code or under general law;

(2) ensuring that the Deposited Property is properly segregated and held for the benefit
of the Unitholders in accordance with the provisions of the Trust Deed;
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(3) overseeing the activities of the REIT Manager for compliance with the Trust Deed,
other relevant constitutive documents of Spring REIT and the regulatory
requirements applicable to Spring REIT; and

(4) ensuring that all the investment activities carried out by the REIT Manager are in line
with the investment objective and policy of Spring REIT and the constitutive
documents of Spring REIT and are in the interests of the Unitholders.

The Trustee shall exercise all due diligence and vigilance in carrying out its functions
and duties, and in safeguarding the rights and interests of Unitholders. In the exercise of its
powers, the Trustee may (on the instruction of the REIT Manager in writing) and subject to
the provisions of the Trust Deed, acquire or dispose of any real or personal property, borrow
moneys and issue guarantees for the account of Spring REIT and encumber any asset.
However, the Trustee shall take all reasonable care to ensure that Spring REIT (including,
where relevant, a special purpose vehicle) has good marketable legal and beneficial title to
any real estate owned by Spring REIT (including where relevant, a special purpose vehicle)
and observe all relevant requirements of the REIT Codes. It shall not acquire any investment
which involves the assumption of any liability that is unlimited.

The Trustee has the power, but except for the purpose of complying with the REIT
Code, shall not be under any obligation, to institute, acknowledge service of, appear in,
prosecute or defend any action, suit, proceedings or claim in respect of the provisions hereof
or in respect of the Deposited Property or any part thereof, or in respect of any entitlement or
interest of Spring REIT or any corporate or Unitholders’ action (which in its opinion would or
might involve it in expense or liability), unless the REIT Manager shall so request in writing. At
the reasonable request of the REIT Manager, the Trustee shall take actions or commence
proceedings in its capacity as trustee of Spring REIT as necessary including but not limited
to action against any connected persons of the Trustee in relation to any transactions or
agreements entered into by the Trustee in its capacity as trustee of Spring REIT with such
persons, provided that the Trustee shall have discretion to refrain from taking actions or
commencing proceedings after consultation with the REIT Manager if it considers in its
absolute discretion that such action is not in the best interests of the Unitholders.

Spring REIT may legally and beneficially acquire and own the issued share capital of any
special purpose vehicles in accordance with the REIT Code if the REIT Manager considers it
necessary or desirable for Spring REIT to do so, in which event the REIT Manager shall
instruct the Trustee to and the Trustee, shall accordingly establish, subscribe or acquire by
transfer, or otherwise invest in its capacity as trustee of Spring REIT a special purpose
vehicle provided that: (i) the special purpose vehicle is wholly-owned by Spring REIT; or
(i) Spring REIT has majority ownership and control of such special purpose vehicle and there
are sufficient and proper safeguards in relation to the special purpose vehicle to address the
risks arising from the non-wholly owned structure; and such investment is not in conflict with
the Trust Deed, the REIT Code and other applicable law.

Spring REIT shall hold each investment (which is in the nature of real estate or shares in
any special purpose vehicle holding interest in real estate) for a period of at least two years,
unless the REIT Manager has clearly communicated to the Unitholders the rationale for
disposal prior to the expiry of such period and the Unitholders approve the disposal of such
investment by Special Resolution.
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The Trustee may, subject to the provisions of the Trust Deed, appoint and engage a
person or entity to exercise any of its powers or perform its obligations, and the REIT
Manager may appoint and engage any real estate agents or managers or service providers,
in relation to the management, development, leasing, purchase or sale of any of real estate
assets and real estate-related assets.

Although the Trustee may borrow money for the purpose of Spring REIT, the Trustee
shall take all reasonable care to ensure that the investment and borrowing provisions set out
in the Trust Deed and the conditions under which Spring REIT was authorized by the SFC
are complied with. The REIT Manager must not direct the Trustee to borrow money if upon
the effecting of such borrowing would thereupon in the aggregate exceed 45 percent (or
such other higher or lower percentage as may be permitted by the REIT Code or as may be
specifically permitted by the SFC) of the total gross asset value of the Deposited Property as
set out in Spring REIT’s latest published audited accounts immediately prior to such
borrowing being effected.

Spring REIT shall not lend, assume, guarantee, endorse or otherwise become directly or
contingently liable for or in connection with any obligation or indebtedness of any person nor
shall it use any of its assets to secure any obligations, liabilities or indebtedness, except in
accordance with the Trust Deed.

The Trustee is not personally liable to a Unitholder in connection with the office of the
Trustee except in respect of its own fraud, negligence or willful default, breach of duty or
breaches of the Trust Deed or other constitutive documents to which the Trustee is a party,
or breaches of the Applicable Rules. Any liability incurred and any indemnity to be given by
the Trustee shall be limited to the assets of Spring REIT over which the Trustee has
recourse, provided that the Trustee has acted without fraud, negligence, or willful default,
breaches of the Trust Deed or other constitutive documents to which the Trustee is a party,
breach of trust or breaches of the Applicable Rules. The Trust Deed contains certain
indemnities in favor of the Trustee under which it will be indemnified out of the assets of
Spring REIT for liability incurred, provided that the Trustee has acted without fraud,
negligence, or willful default, or breaches of the Trust Deed, breach of trust or breach of the
constitutive documents (to which is a party) or breach of the Applicable Rules.

RETIREMENT AND REMOVAL OF THE TRUSTEE
The Trustee may retire or be removed under the following circumstances:

(@ The Trustee shall not be entitled to retire voluntarily except upon the appointment of
a new trustee, whose appointment has been subject to the prior approval of the
SFC. The retirement of the Trustee shall take effect at the same time as the new
trustee takes up office as the trustee of Spring REIT.

(b) The Trustee may be removed by notice in writing to the Trustee by the REIT
Manager if:

() the Trustee goes into liquidation (except a voluntary liquidation for the purpose
of reconstruction or amalgamation upon terms previously approved in writing
by the REIT Manager) or if a receiver is appointed over any of its assets or if a
judicial manager is appointed in respect of the Trustee (or any such analogous
process or appointment occurs);
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(i) the Trustee ceases to carry on business; or

(i) the Unitholders by Special Resolution duly passed at a meeting of Unitholders
held in accordance with the provisions contained in the Trust Deed, and of
which at least 21 calendar days’ notice has been given to the Trustee and the

REIT Manager, shall so decide.

TRUSTEE’S FEE

The remuneration of the Trustee shall comprise:

(i) a one-off acceptance fee as agreed between the Trustee and the REIT Manager of

HK$180,000; and

(i) in each financial year, an ongoing fee, the rate of which will be determined in
accordance with the thresholds set out below, subject to a minimum amount of

RMB56,000 per month.

Value of Deposited Property
(@)

Where the value of the Deposited
Property is less than RMB4 billion

Where the value of the Deposited
Property is, or is greater than, RMB4
billion but less than RMB8 billion

Where the value of the Deposited
Property is, or is greater than, RMB8
billion but less than RMB12 billion

Where the value of the Deposited
Property is, or is greater than, RMB12
billion but less than RMB16 billion

Where the value of the Deposited
Property is, or is greater than RMB16
billion

Fee Rate per Annum

0.0250% per annum of the value of the
Deposited Property (which may be increased
from time to time to a maximum percentage
of 0.06% per annum of the value of the
Deposited Property)

0.0200% per annum of the value of the
Deposited Property (which may be increased
from time to time to a maximum percentage
of 0.06% per annum of the value of the
Deposited Property)

0.0175% per annum of the value of the
Deposited Property (which may be increased
from time to time to a maximum percentage
of 0.06% per annum of the value of the
Deposited Property)

0.0160% per annum of the value of the
Deposited Property (which may be increased
from time to time to a maximum percentage
of 0.06% per annum of the value of the
Deposited Property)

0.0150% per annum of the value of the
Deposited Property (which may be increased
from time to time to a maximum percentage
of 0.06% per annum of the value of the
Deposited Property)

Where there is an increase in the percentage rate applicable to any of (a), (b), (c), (d) or
(e), the other percentage rates may also be increased. Where the value of the Deposited
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Property exceeds one of the thresholds described in (a), (b), (c) or (d), the fee rate at the next
level shall be applied to the entire value of the Deposited Property and not just to the amount
by which such threshold is exceeded.

The Trustee shall give at least one month’s prior written notice to the REIT Manager and
the Unitholders of any increase in the rate of the remuneration of the Trustee up to and
including the maximum rate of the ongoing fee that the Trustee proposes, subject to the
approval of the REIT Manager, to charge from time to time. Any increase in the maximum
rate, or any change to the structure of the Trustee’s remuneration, shall be subject to the
passing of a Special Resolution.

The remuneration of the Trustee shall be payable out of the Deposited Property semi-
annually or quarterly in arrears (within 30 days of the end of every six calendar months or
each calendar quarter) and will be calculated by reference to the unaudited management
accounts of Spring REIT prepared by the REIT Manager for the relevant six months or the
relevant quarter. The remuneration of the Trustee shall be payable out of the Deposited
Property in cash. The remuneration payable to the Trustee for a broken period shall be
prorated on a time basis.

The ongoing fees calculated in accordance with the above are subject to adjustment, as
follows:

Adjustment = (RPF% x DP) - SQF
Where:

RPF = the relevant percentage figure determined in accordance with the table
above;

DP = the value of the Deposited Property as published in the audited accounts of
Spring REIT for the relevant financial year; and

SQF = the sum of the semi-annually or quarterly ongoing fees received by the
Trustee in respect of the relevant financial year.

Where the above adjustment is positive, Spring REIT shall pay the difference to the
Trustee within 30 days after the publication of the audited accounts of Spring REIT. Where
the adjustment is negative, the Trustee shall pay the difference to Spring REIT within 30 days
after publication of the audited accounts of Spring REIT for the relevant financial year.

If the Trustee finds it expedient, necessary or is requested by the REIT Manager to
undertake duties which are of an exceptional nature or otherwise outside the scope of the
Trustee’s normal duties in the ordinary course of normal day-to-day business operations of
Spring REIT including the acquisition or disposal of an authorized investment by Spring REIT
after [®], the Trustee is entitled to charge and be paid, out of the Deposited Property,
additional fees on a time-cost basis at a rate to be agreed with the REIT Manager.
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TERMINATION OF SPRING REIT

Under the Trust Deed, Spring REIT is of indeterminate duration but may be terminated
as follows:

Termination if Spring REIT is wound up by a court order or the operation of law

Spring REIT will be terminated if it is wound up by a court order or is otherwise
terminated by the operation of law. Spring REIT will also be terminated if for any reason,
there is no manager for a period of more than 60 calendar days or such longer period as the
Trustee considers appropriate. Otherwise Spring REIT shall continue until the expiration of
80 years less one day from the date of commencement of Spring REIT as provided in the
Trust Deed, or until Spring REIT is terminated or merged in the manner described below or
as set out in the sub-section headed “Merger of Spring REIT” below.

Termination with the specific prior approval by Special Resolution

Save as described above, the termination of Spring REIT shall require specific prior
approval by Special Resolution at a meeting to be convened in accordance with the
provisions contained in the Trust Deed by the REIT Manager. Where the proposal to
terminate Spring REIT is recommended by the REIT Manager, the REIT Manager and any
connected persons of the REIT Manager shall abstain from voting if they hold interests in the
Units and if their interest (at the sole determination of the Trustee) in terminating Spring REIT
is different from that of all other Unitholders. The Trustee shall have no liability for any
consequence arising out of such termination recommended by the REIT Manager and
approved by Special Resolution in the absence of fraud, bad faith, willful default or
negligence.

An announcement on the termination of Spring REIT shall be made by the REIT Manager
to the Unitholders as soon as reasonably practicable in accordance with the provisions of
the Trust Deed. The REIT Manager shall also serve on Unitholders, within 21 days of the
announcement, a circular convening an extraordinary general meeting containing the
following information: (a) the rationale for the termination of Spring REIT; (b) the effective
date of the termination; (c) the manner in which the Deposited Property are to be dealt with;
(d) the procedures and timing for the distribution of the proceeds of the termination and for
the completion of the liquidation of assets of Spring REIT; (e) a valuation report of Spring
REIT prepared by an approved valuer which is dated not more than three months before the
date of the circular; (f) the alternatives available to the Unitholders; (g) the estimated costs of
the termination and who is expected to bear such costs; and (h) such other material
information that the REIT Manager determines that the Unitholders should be informed of.

Upon the Unitholders’ approval of the termination of Spring REIT, no further Units shall
be created, issued, cancelled or sold. No transfer of Units may be registered and no other
change to the register of Unitholders may be made without the sanction of the Trustee
following the announcement referred to above. No further investments may be made by
Spring REIT upon its termination and the obligations of the Trustee, the REIT Manager and
the property valuer shall continue until the completion of the liquidation of the assets and
termination of Spring REIT.

Generally, upon approval of the termination of Spring REIT, the Trustee shall oversee the
realization of the investments by the REIT Manager (which the REIT Manager shall effect as
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soon as practicable) and shall ensure that the REIT Manager shall repay any outstanding
borrowings effected by or for the account of the Trust (together with any interest thereon but
remaining unpaid) and shall ensure the proper discharge of all other obligations and liabilities
of the Trust. The manner of disposal of the Deposited Property is specified in the Trust Deed,
with such manner being subject to the relevant provisions of the REIT Code.

All investments shall be disposed of through public auction or any form of open tender.
The disposal shall be conducted at arm’s length and conducted in the best interests of the
Unitholders. The disposal price shall be the best available price obtained through public
auction or open tender. Subject as aforesaid, such sale and repayment shall be carried out
and completed in such manner and within such period after the termination of Spring REIT
as the REIT Manager in its absolute discretion deems advisable provided that, unless
otherwise permitted by the REIT Code, such period may not exceed 24 months and where it
exceeds 12 months, it must be in the interests of Unitholders and Unitholders shall be
informed by way of announcement.

Subject to the provisions of the Trust Deed, any net cash proceeds derived from the
sale or realization of such investments shall (at such time or times as the Trustee shall deem
convenient) be distributed to the Unitholders pro rata to the number of Units held or deemed
to be held by them respectively at the date of the termination of Spring REIT provided that if
the liquidation of Spring REIT exceeds six months from the date of termination of Spring
REIT, an interim distribution shall be made in respect of any net proceeds derived from the
sale or realization of investments at the end of each six month period, following the date of
termination of Spring REIT, in which net proceeds are derived from any sale, or realization of
investments. Upon the completion of the liquidation of the assets of Spring REIT, the
following shall be prepared:

(@ a REIT Manager’s review and comment on the performance of Spring REIT and an
explanation as to how the investments have been disposed of and the transaction
prices and major terms of disposal;

(b) a Trustee’s report that the REIT Manager has managed and liquidated the assets of
Spring REIT in accordance with the REIT Code and the provisions of the Trust
Deed;

(c) financial statements of Spring REIT which shall be distributed to the Unitholders by
the REIT Manager within three months of completion of the liquidation of the assets
of Spring REIT and a copy filed with the SFC; and

(d) an auditors’ report.

Following the disposal of the assets of Spring REIT and the distribution of the net
proceeds derived from the sale or realization of the assets of Spring REIT (if any), Spring
REIT will terminate.

MERGER OF SPRING REIT

The merger of Spring REIT shall require specific prior approval by Special Resolution
duly passed at a meeting of Unitholders held in accordance with the provisions contained in
the Trust Deed. Where the proposal to merge Spring REIT is recommended by the REIT
Manager, the REIT Manager and any connected persons of the REIT Manager shall abstain
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from voting in circumstances where they hold interests in the Units and their interest (at the
sole determination of the Trustee) in merging Spring REIT is different from that of all other
Unitholders. Where upon any such merger the Trustee retires, any deed effecting the merger
by which the Deposited Property and liabilities of Spring REIT are so merged shall include
indemnification of the Trustee to its satisfaction. The Trustee shall cease to be liable for
obligations and liabilities of Spring REIT subsisting at the time of merger to the extent such
obligations and liabilities are subsequently discharged from and out of the merged entity,
and shall have no other liability for the consequences arising out of such merger of Spring
REIT recommended by the REIT Manager and approved by Special Resolution (other than
any liability arising from the fraud, willful default, bad faith or negligence of the Trustee or
breach of any constitutive documents of Spring REIT (including the Trust Deed), breach of
the REIT Code, or other applicable laws and regulations).

Any merger of Spring REIT may only take effect upon the successor entity assuming
responsibility for the performance and discharge of all obligations and liabilities of Spring
REIT subsisting at the time of the merger. Where Spring REIT is involved in any form of
merger, takeover, amalgamation or restructuring, the Takeovers Code shall be complied with
and the Trustee and the REIT Manager shall as soon as practicable consult with the SFC on
the manner in which such activities could be carried out so that it is fair and equitable to all
Unitholders.

An announcement on the intention to merge of Spring REIT shall be made by the REIT
Manager to the Unitholders as soon as reasonably practicable in accordance with the
provisions of the Trust Deed. The REIT Manager shall also serve on Unitholders, within 21
days of the announcement, a circular convening an extraordinary general meeting containing
the following information: (a) the rationale for the merger of Spring REIT; (b) the effective date
of the merger; (c) the manner in which the Deposited Property are to be dealt with; (d) the
procedures and timing for the issuance or exchange of [®] arising from the merger; (e) a
valuation report of Spring REIT prepared by an approved valuer which is dated not more
than three months before the date of the circular; (f) the alternatives available to the
Unitholders; (g) the estimated costs of the merger and who is expected to bear such costs;
and (h) such other material information that the REIT Manager determines that the
Unitholders should be informed of.

Any merger pursuant to the provisions of the Trust Deed may only take effect upon the
successor entity assuming responsibility for the performance and discharge of all obligations
and liabilities of Spring REIT subsisting at the time of merger. Upon the completion of the
merger of Spring REIT, the following shall be prepared:

() the REIT Manager’s review and comment on the performance of Spring REIT and
an explanation as to how the investments have been accounted for in the merged
scheme;

(i) the Trustee’s report that the REIT Manager has managed and merged Spring REIT
in accordance with the REIT Code and the provisions of the Trust Deed;

(iii) financial statements of Spring REIT which shall be distributed to Unitholders by the
REIT Manager within three months of the completion of the merger and a copy filed
with the SFC; and

(iv) an auditors’ report.

Upon the Unitholders’ approval of the merger of Spring REIT: (a) no further Units shall
be created, issued, cancelled or sold; and (b) no transfer of Units may be registered and no
other change to the unit registers may be made without the sanction of the Trustee.
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DEEMED APPLICATION OF [e]
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If a person who has a duty of disclosure under the Trust Deed fails to make notification
in accordance with the provisions of the Trust Deed, irrespective of whether that person is a
Unitholder or not, the Units in which that person is (or is deemed to be) interested in (the
“Affected Units”) shall be subject to any or all of the following actions which: (a) if the person
interested in the Affected Units is a person other than the REIT Manager, the REIT Manager;
or (b) if the person interested in the Affected Units is the REIT Manager, the Trustee, may, in
its absolute discretion, take in respect of any or all of the Affected Units:

(@) declare that the voting rights attached to any or all of the Affected Units to be
suspended (and, upon such declaration, such voting rights shall be suspended for
all purposes in connection with Spring REIT);

(b) suspend the payment of any distributions in respect of any or all of the Affected
Units (and, upon such suspension, any such distributions shall be retained in a trust
account in the name of: (i) (where the person interested in the Affected Units is a
person other than the REIT Manager) the REIT Manager; or (ii) (where the person
interested in the Affected Units is the REIT Manager) the Trustee, pending the
application of such distributions);
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(c) impose an administrative fee of up to HK$0.10 per Affected Unit for each day of
noncompliance from the date on which disclosure is due to be made by the person;
and/or

(d) suspend registration and/or decline to register any transfer of part or all of the
Affected Units,

until the relevant notification requirements are fully complied with to the satisfaction of the
REIT Manager or the Trustee, as the case may be.

Irrespective of whether any Unitholder is in default of the code for disclosure of interests
in the Units adopted by the REIT Manager and the relevant provisions in the Trust Deed,
each Unitholder and all persons claiming through or under him expressly acknowledge and
agree to the grant of the rights and powers set out above to the REIT Manager and the
Trustee and agree to be bound by any action taken by the REIT Manager or the Trustee (as
the may be) pursuant to the provisions of the Trust Deed in good faith.

Where the person interested in the Affected Units is the REIT Manager:

(@ the Trustee may exercise the powers of the REIT Manager in respect of any or all of
the Affected Units (and for the avoidance of doubt, any suspension of payment of
distribution shall be retained in a trust account in the name of the Trustee);

(b) the Trustee may exercise the powers of the REIT Manager to retain the
administrative fee for the benefit of Spring REIT and to take action if the fee is not
paid; and

(c) irrespective of whether the REIT Manager is in default of the provisions of this
schedule, the REIT Manager shall be bound by the decision of the Trustee and its
Units shall be bound by such decision if the Trustee declares (in its absolute
discretion) that any or all of such Units are (or are deemed to be) Affected Units.

GOVERNING LAW AND JURISDICTION
The Trust Deed shall in all respects be governed by, and construed in accordance with,

the laws of Hong Kong. Pursuant to the Trust Deed, the REIT Manager, the Trustee and each
Unitholder submit to the non-exclusive jurisdiction of the courts of Hong Kong.
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The following is a summary of the material terms of the relevant agreements only.
The agreements are available for inspection at [e].

Reorganization Agreement

The REIT Manager, the Trustee, RCA Fund and AD Capital have entered into the
Reorganization Agreement pursuant to which RCA Fund has agreed to transfer all of the
issued RCAO1 Shares to the Trustee (in its capacity as trustee of Spring REIT) in exchange
for the issue of 1,000,000,000 Units by Spring REIT (which represents 100% of the issued
Units upon completion of the Reorganization but prior to the issuance of [®] by Spring REIT
in the [®]) to RCA Fund or its nominees. The transfer is conditional upon the following
conditions being satisfied:

(@ the execution of an agreement among the [®] (on behalf of the [®]), RCA Fund and
the REIT Manager to determine the [e];

(b) the execution and delivery of the Deed of Tax Covenant (please see the paragraph
headed “Deed of Tax Covenant” below for details);

(c) there being no damage to the Property and no material breach of warranties which,
in the opinion of the REIT Manager, will have a material adverse effect on the
financial condition, prospects, earnings, business, undertakings or assets of Spring
REIT or on the Property;

(d) the completion of the acquisition of the ordinary shares in RCAO1 held by MaplesFS
by RCA Fund and the reclassification of all issued preference shares in RCA01 into
ordinary shares in RCAO1 such that RCA Fund will own the entire issued share
capital of RCAO01 (in the form of ordinary shares) prior to Completion; and

(e) there being no pending or written order by a government agency in effect, or any
change in applicable law, in either case arising between the date of the
Reorganization Agreement and Completion, that prohibits Completion from taking
place.

RCA Fund will use all reasonable commercial endeavours to procure that the above
conditions are satisfied as soon as possible and in any event on or before the second
Business Day immediately preceding the [®]. If the above conditions are not all satisfied or, if
applicable, waived by the Trustee on or before the second Business Day immediately
preceding the [®], the Trustee shall not be obliged to complete the Reorganization.
Completion will take place on the second Business Day immediately preceding the [®]. Upon
Completion, Spring REIT will own the Property through RCAO1.

— 159 —



THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to
change. This Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this
Web Proof Information Pack.

MATERIAL AGREEMENTS AND OTHER DOCUMENTS
RELATING TO SPRING REIT

Pursuant to the Reorganization Agreement, until Completion, RCA Fund has agreed to
procure that, except with the written consent of the Trustee, RCA01 shall not, among other
things (except to the extent required to procure and effect the satisfaction of the conditions
as mentioned above and to satisfy RCA Fund’s obligations under the Reorganization
Agreement):

() declare, make or pay any dividend or other distribution;

(i) make any capital expenditure in excess of US$1 million (or the equivalent in any
other currency) in aggregate, unless such expenditure has already been provided
for in the approved budget;

(iii) acquire or dispose of, or agree to acquire or dispose of, any interest in, any
business or material assets of, or invest in any person, or merge or consolidate with
any person, or enter into any demerger transaction nor participate in any other type
of corporate reconstruction; and

(iv) undertake any act, or suffer any omission, which results or would be likely to result
in a material adverse effect on the financial condition, prospects, earnings,
business, undertaking or assets of Spring REIT or on the Property.

The Reorganization Agreement contains certain representations and warranties made by
RCA Fund in respect of the RCAO01 Shares, RCAO01 and the Property. RCA Fund shall
indemnify and keep the Trustee (in its capacity as the trustee of Spring REIT) indemnified on a
full indemnity basis against all actions, claims (whether or not any such claim involves or
results in any actions or proceedings) and proceedings, and all losses, liabilities, costs
(including legal costs and fees of experts and consultants), charges, expenses, actions,
proceedings, claims and demands which it may at any time and from time to time sustain,
incur or suffer by reason of any breach of any representation, warranty or undertaking given
by RCA Fund under the Reorganization Agreement (subject to the limitations on claims).
Further, RCA Fund undertakes to retain at least 15% of all the issued Units upon completion
of the [®] for a period of three years commencing on the date of Completion (being the period
in which notice of a claim under the Reorganization Agreement must be given, as described
below) and thereafter to retain at least 10% of all the issued Units upon completion of the [e]
for the immediately following two years (to support, in part, the remaining limitation period for
tax claims under the Deed of Tax Covenant, as described below). RCA Fund also undertakes
not to pledge, charge or otherwise encumber its interests in such retained Units during the
term of the retention obligation, except for pledges, charges or other encumbrances granted
to secure financing incurred for the sole purpose of RCA Fund paying a claim under the
Reorganization Agreement or Deed of Tax Covenant. AD Capital guarantees to the Trustee (in
its capacity as the trustee of Spring REIT) the performance of RCA Fund with respect to the
indemnities provided by RCA Fund and RCA Fund’s undertaking to retain Units as mentioned
above.

The Reorganization Agreement also sets out limitations on the liability of RCA Fund. The
aggregate liability of RCA Fund for all claims (including the tax claims under the Deed of Tax
Covenant) shall not exceed the aggregate value of the Units issued to RCA Fund under the
Reorganization Agreement at the final [®]. Based on [®], the maximum liability of RCA Fund in
this respect is expected to be between HK$3,810 million and HK$4,030 million. In
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addition, RCA Fund shall not be liable for a claim or a tax claim unless: () RCA Fund’s
liability in respect of such claim (together with any connected claims) exceeds US$100,000;
and (ii) in the case of a tax claim, RCA Fund’s liability in respect of such tax claim (together
with any connected tax claims) exceeds US$100,000; and (i) the amount of RCA Fund’s
liability in respect of such claim or tax claim, when aggregated with RCA Fund’s liability for
any other claims and tax claims that are not excluded under (i) or (i) above exceeds
US$100,000, in which case RCA Fund shall be liable for the whole amount claimed. RCA
Fund shall not be liable unless notice in writing has been given by or on behalf of the Trustee
to RCA Fund prior to the expiry of the period of three years commencing on the date of
Completion.

Following [®], any material change to the terms of the Reorganization Agreement shall
require the approval of the independent Unitholders at a duly convened general meeting,
unless such approval is not required pursuant to REIT Code.

DEED OF TAX COVENANT

A Deed of Tax Covenant will be entered into by RCA Fund, the Trustee and AD Capital
on or before Completion, pursuant to which RCA Fund will covenant to indemnify the
Trustee (for itself and/or on behalf of RCAO01) in respect of any liability for taxation resulting
from or by reference to any event occurring on or before Completion or in respect of any
gross receipts, income, profits or gains earned, accrued or received by RCAO01 on or before
Completion. The aggregate liability of RCA Fund for all claims (including the claims under the
Reorganization Agreement) shall not exceed the aggregate value of the Units issued to RCA
Fund under the Reorganization Agreement at [®]. The limitation period for claims is 7 years
from the date of Completion. The Trustee’s right of claim is not prejudiced by any taxation
action or proceeding in respect of the relevant tax liability which is the subject matter of the
claim not being finally resolved before expiry of the applicable limitation period. AD Capital
guarantees to the Trustee (in its capacity of trustee of Spring REIT) the performance of RCA
Fund’s indemnity obligation. Following [®], any material change to the terms of the Deed of
Tax Covenant shall require the approval of the independent Unitholders at a duly convened
general meeting, unless such approval is not required pursuant to REIT Code.

PROPERTY MANAGEMENT AGREEMENT

Please see “The Property Manager and the Building Manager — The Property Manager”
in this Document for details of the Property Management Agreement.

PROPERTY MANAGEMENT SUPERVISION AGREEMENT

The Property Management Supervision Agreement was entered into on November 21,
2013 by the REIT Manager, the Trustee, RCAO01, AD Capital and AD Capital Beijing. As AD
Capital and AD Capital Beijing are connected persons of Spring REIT, the transactions
contemplated under the Property Management Supervision Agreement constitute connected
transactions for Spring REIT under the REIT Code.

Pursuant to the Property Management Supervision Agreement, RCAO1 shall, to the

extent permitted by applicable law, exercise its rights under and with respect to the Property
Management Agreement in accordance with the instructions of the REIT Manager. RCAO1
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shall promptly forward a copy of all reports, financial statements, budgets, business plans,
notices and other documents prepared by or on behalf of the Property Manager or the
Building Manager in relation to the Property upon receipt to the REIT Manager and exercise
its rights under the Property Management Agreement to promptly request such additional
information concerning the operation and management of the Property from the Property
Manager as the REIT Manager may from time to time request. RCAO1 shall assist the
REIT Manager and the Trustee in the supervision of the Property Manager and the Building
Manager.

Further, RCAO1 shall not do any of the following without the prior consent of the REIT
Manager:

® renew the Property Management Agreement, replace the Property Manager or enter
into a new property management agreement; and

® grant any approval or consent, make any decision or otherwise exercise any
discretion under the Property Management Agreement.

RCAO01 shall also consult and follow the instructions of the REIT Manager in connection
with any exercise of its rights under the Property Management Agreement and in any dispute
with the Property Manager in relation to the Property Management Agreement.

Under the Property Management Supervision Agreement, the REIT Manager appoints
AD Capital and AD Capital Beijing (collectively “AD Parties”) to assist with the management
of the Property. The service provided by AD Parties include monitoring and supervising the
Property Manager and the Building Manager, conveying the instructions of the REIT
Manager regarding the management of the Property to each of RCAO1, the Property
Manager and the Building Manager and assisting in the implementation of such instructions
and providing such other services incidental to the foregoing or as otherwise agreed by the
AD Parties. In consideration for the services provided by the AD Parties, the REIT Manager
shall pay to AD Parties an annual fee in the amount of HK$1,000,000, payable quarterly, plus
any applicable consumption tax thereon. The REIT Manager and the AD Parties will enter
into good faith negotiations to revise the annual fee to reflect market standards (i) in the
event that the scope of the services requested by the REIT Manager to be provided by the
AD Parties expands substantially, or (ii) if requested by the AD Parties any time after 2 years
after the date of the Property Management Supervision Agreement. The REIT Manager will
reimburse the AD Parties for any costs and expenses incurred by the AD Parties in
performing their duties under the Property Management Supervision Agreement.

The Property Management Supervision Agreement shall terminate upon the earliest of
() all the parties agreeing mutually in writing to terminate the Property Management
Supervision Agreement; (ii) the REIT Manager ceasing to be the manager of Spring REIT, and
(iii) Spring REIT ceasing to own RCA01 or RCAO1 ceasing to own the Property.

US$515,000,000 SECURED TERM LOAN FACILITY AGREEMENT

On January 10, 2013, the Term Loan Facility Agreement was entered into by RCAO01 as
borrower, Australia and New Zealand Banking Group Limited as mandated lead arranger and
bookrunner, pursuant to which a secured term loan facility of US$515,000,000 was made
available to RCAO01 by a group of lenders for a term of three years from the date of
utilization, with such period being capable of extension upon mutual agreement. The interest
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rate on the loan is 3.5% per annum above the three-month LIBOR. The said facility is initially
secured by (i) a pledge over account receivables dated January 28, 2013 entered into by
RCAO01, the security agent and the Property Manager; and (ii) a mortgage over the Property
dated January 28, 2013 entered into by RCA01 and the security agent.

The Term Loan Facility Agreement contains customary events of default, the occurrence
of which would allow the facility agent to cancel the lenders’ commitment and/or to demand
immediate repayment of all amounts outstanding. The events of default include, without
limitation, (a) non-payment of any sum under the Term Loan Facility Agreement; (b) the
breach by RCAO01 or any other obligor of any of their obligations under the Term Loan Facility
Agreement and relevant finance documents; (c) a breach of any representation, warranty or
statement made by RCAO01 or any other obligor under the Term Loan Facility Agreement and
relevant finance documents; (d) a default in any other indebtedness of RCAO1 unless the
aggregate amount of such indebtedness is less than US$100,000; (e) the insolvency of
RCAO01; (f) a petition for winding up presented against RCAO1 and not being discharged
within 30 days; (g) any attachment, sequestration, distress or execution affects any assets or
any member of RCAO1 having an aggregate value of US$100,000 and not discharged within
30 days; (h) any situation which causes the lenders to believe that a material adverse change
has occurred in the business, assets or financial condition of any member of RCAO1 to the
effect that the ability of such person to perform its obligation under any relevant finance
document has been or will be materially and adversely affected; and (i) the Property has
suffered actual or presumed total loss or has been confiscated, taken over for use, collected,
purchased or returned to the government of the PRC.

The Term Loan Facility Agreement also contains certain customary covenants that
restrict RCAO1 from (subject to certain agreed exceptions), among other things, creating
security on or disposing of its assets and incurring additional indebtedness.

The affirmative covenants of RCAO1 include (but are not limited to) that RCAO1 shall:

® make all payments and perform all its obligation in accordance with the terms of the
Term Loan Facility Agreement and relevant finance documents;

® maintain the Property, including its use, in material compliance with all applicable
governmental rules relating to health, safety, zoning, construction, building codes
and environmental matters;

e comply with all governmental rules to which it is subject to;
® insure the Property for its full replacement value; and

® submit to the facility agent its annual budget, its audited annual financial statements
and its semi-annual financial statements at the times set out in the Term Loan
Facility Agreement.

RCAO1 must also ensure that the following financial covenants are complied with:

e the ratio of loan to the aggregate value of the Property on each valuation test date
shall not be greater than 60%; and

® the quotient of the net operating income divided by the amount of interest accruing
on the loan shall not be less than 1.25.
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MATERIAL AGREEMENTS AND OTHER DOCUMENTS
RELATING TO SPRING REIT

The negative covenants include (but are not limited to) that RCAQO1 shall not, apart from
certain agreed exceptions:

create any charge over its existing or future assets;
sell, lease, transfer or otherwise dispose of all or part of its assets;

enter into any amalgamation, de-merger, consolidation, merger or corporate
reconstruction or reorganization;

make any substantial change to the general nature of its business as a whole;

wind up, liquidate or dissolve;

incur, create, assume, guarantee or become liable for any financial indebtedness
other than the Permitted Indebtedness (as defined in the Term Loan Facility
Agreement) without prior consent;

cancel, forgive or release any claim or debt owed to RCAO1 by any person; or

cause any material alteration to the Property.
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TAXATION

The following statements are by way of a general guide and do not constitute tax
aavice. Investors are therefore advised to consult their professional advisors concerning
possible taxation or other consequences of purchasing, holding, selling or otherwise
disposing of the Units under the laws of their country of incorporation, establishment,
citizenship, residence or domicile.

The following statements are based on aadvice received by the REIT Manager
regarding taxation law, regulation and practice in force as of the date of this Document
and may be subject to change.

PRC TAXATION OF RCAO01
General

The REIT Manager confirms that, to the best of its knowledge after due and reasonable
inquiry, RCAO1 has duly paid up all the taxes due and payable under the PRC laws in
respect of the holding and operation of the Property since its incorporation.

Income Tax

Under the PRC Enterprise Income Tax Law (F#EAREMEMIENFGRIE) and its
implementation rules that became effective on January 1, 2008, the standard income tax rate
of 25.0% should be applied to foreign invested enterprises as well as PRC domestic
enterprises, while non-resident enterprises without an establishment or presence of business
in the PRC shall pay enterprise income tax by way of withholding tax at the rate of 10.0% on
various types of income, including rental income and capital gains, derived from the PRC.

In respect of the rental income derived from the PRC, as RCAQ1 is considered a non-
resident enterprise that has no establishment or presence in the PRC, RCAO01 currently is
subject to withholding income tax at a rate of 10.0% of its gross rental income with no
deductions for expenses or allowances.

The repatriation of RCAO1’s proceeds arising from the Property, from the PRC to
outside of the PRC, is subject to withholding tax under the PRC laws. However, given that
RCAO01 is an exempted company with limited liability incorporated in the Cayman Islands,
and considered a non-resident enterprise that has no establishment or presence in the PRC,
the distribution of dividends by RCAO1 is not subject to PRC laws once the proceeds arising
from the Property are repatriated out of the PRC.

Business Tax

Business tax is payable in respect of certain business activities in the PRC as set out in
the Provisional Regulations Concerning Business Tax (1'# A RILAE #3808 176 6l), which was
promulgated on December 13, 1993 and amended on November 10, 2008. The activities to
which the business tax applies include construction, leases and sales of real estate
properties in the PRC. The tax is a turnover tax charged on gross revenue. No deduction of
the tax incurred on purchased services or materials is allowed. However, deductions from
gross revenue are allowed for subcontracting fees paid among the transportation, tourism
and construction industries. The rate of business tax payable for property sale and leasing
transactions is 5.0% of the proceeds from the sale or leasing of real estate/immovable
properties in China.
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Real Estate Tax

Under the Tentative Regulations of the PRC on Real Estate Tax
(hEE NRILANE 5 AR 1710 promulgated by the State Council on September 15, 1986 and
effective from October 1, 1986 and as amended on January 8, 2011, real estate tax is
charged at a rate of 1.2% if it is calculated on the basis of the residual value of a building,
such residual value being the original value of a building minus a certain percentage ranging
from 10.0% to 30.0%, and at a rate of 12.0% if it is calculated on the basis of the rental
income; and if the building is leased, real estate tax should be calculated on the basis of the
rental income. RCAO1 currently pays real estate tax based on the residual value of the
building.

On December 21, 2010, the Ministry of Finance and the State Administration of Taxation
jointly issued the Notice on the Policies regarding Urban and Town Land Use Tax Imposed
on Entities Employing the Disabled (B2 BEEE A3 A g 1 3 il A B A BOR @A), under
which, if the real estate tax of a building is calculated on the basis of its residual value, the
value of such building should cover its land premium, including the purchase price paid for
the land use rights and cost and expenses of land development, and if the floor area ratio for
a parcel of land is less than 0.5, the land premium should be calculated on the basis of a site
area which is two times the gross floor area of the building. In respect of the leased building
with a rental free period, real estate tax payable during the rental free period should be
calculated on the basis of the original value of the building.

Urban and Town Land Use Tax

Pursuant to the Tentative Regulations of the PRC on Land Use Tax in respect of Urban
and Town Land (3 A RIA B+ 1 i B L) promulgated by the State Council on
September 27, 1988 and effective from November 1, 1988, the land use tax in respect of
urban and town land is levied according to the area of relevant land. The annual tax on urban
land is between RMBO0.2 and RMB10 per square meter. The Tentative Regulations of the
PRC on Land Use Tax in respect of Urban and Town Land were revised by the State Council
on December 31, 2006 and on January 8, 2011. As of January 1, 2007, the annual tax on
every square meter of urban land shall be between RMBO0.6 and RMB30.

Stamp Duty

Under the Tentative Regulations of the PRC on Stamp Duty (43 A\ R ILHIE EPFERL 17k f5)
promulgated by the State Council on August 6, 1988 and effective from October 1, 1988 and
as amended on January 8, 2011, for building property transfer instruments, including those
in respect of property ownership transfer, the duty rate is 0.05% of the amount stated
therein; for permits and certificates relating to rights, including real estate title certificates
and land use rights certificates, the stamp duty is levied on an item-by-item basis of RMB5
per item; for building leases, the duty rate is 0.1% of the rental value; and for supply and
purchase instruments, the duty rate is 0.083% of the amount stated therein.

Deed Tax

Under the PRC Tentative Regulations on Deed Tax (3 AR S8 17k )
promulgated by the State Council on July 7, 1997 and effective from October 1, 1997, a
deed tax is chargeable to transferees of land use rights and/or building ownership within the
territory of mainland China. These taxable transfers include the grant of state-owned land
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use rights and the sale, gift and exchange of land use rights or building ownership, other
than the transfer of contracting management rights of rural collective land. Deed tax rate is
from 3.0% to 5.0% subject to determination by local governments at the provincial level in
light of the local conditions. In accordance with the Administrative Measures on Deed Tax of
Beijing (Lt 2B HHLE) issued by the Municipal Government of Beijing on July 13, 1997 as
amended on June 27, 2002, the deed tax rate is 3.0% within Beijing.

Land Appreciation Tax

Under the PRC Tentative Regulations on Land Appreciation Tax (43 A RILAE + i (i
170l promulgated by the State Council on December 13, 1993 and effective from
January 1, 1994 and as amended on January 8, 2011 and its implementation rules, all
income from the sale or transfer of state-owned land use rights, and buildings and their
attached facilities in the PRC, is subject to land appreciation tax at progressive rates ranging
from 30.0% to 60.0% of the appreciation value as defined by relevant tax laws. Certain
exemptions are available for the sale of ordinary residential houses if the appreciation value
does not exceed 20.0% of the total deductible items, but this exemption does not extend to
sales of commercial properties.

Municipal Maintenance Tax and Education Surcharge

Under the Interim Regulations of the PRC on Municipal Maintenance Tax (+#: ARItAIE
Yk v A £ OB AT 6 ]) promulgated by the State Council on February 8, 1985 and as amended
on January 8, 2011 and the Reply Issued by the State Council on the Interpretation of
Article 5 of the Interim Regulations of the PRC on Municipal Maintenance Tax
(5 B 2 e et A RSN Il rhy e i s B AT e 1)) 5 TUiGke o R RERO B 1K) which was promulgated
on February 27, 2004, any taxpayer, whether an individual or otherwise, of consumption tax,
value-added tax or business tax shall be required to pay municipal maintenance tax. The tax
rate shall be 7.0% for a taxpayer whose domicile is in an urban area, 5.0% for a taxpayer
whose domicile is in a county or a town, and 1.0% for a taxpayer whose domicile is not in
any urban area or county or town, each calculated on the consumption tax, value-added tax
or business tax which has been paid by such taxpayer.

Under the Interim Provisions on Imposition of Education Surcharge
(Bokcm 2L ey B 1T #E) promulgated by the State Council on April 28, 1986 and as amended
on June 7, 1990, August 20, 2005 and January 8, 2011 respectively, a taxpayer, whether an
individual or otherwise, of consumption tax, value-added tax or business tax shall pay an
education surcharge, unless such obliged taxpayer is instead required to pay a rural area
education surcharge pursuant to the Notice Issued by the State Council on Raising Funds for
Schools in Rural Areas (%Rt S A 2R @A), The tax rate of the education
surcharge shall be 3.0% of the consumption tax, value-added tax or business tax which has
been paid by such taxpayer.

Under the Supplementary Notice Concerning Imposition of Education Surcharge
(85 e Bl I 2 2 WP R RE R 4 7828 ) issued by the State Council on October 12, 1994, the
Circular Concerning Temporary Exemption from Municipal Maintenance Tax and Education
Surcharge for Foreign-invested Enterprises and Foreign Enterprises
(BRI B B A S AN SN A SE A ol T e s B BT B Mm@ R), and  the  Approval on
Exemption of Municipal Maintenance Tax and Education Surcharge in Foreign-invested
Freightage Enterprises (5744 BE B 1) i i i SR G iy At e s BN 207 22 B Rl RE O L) - issued
by the State Administration of Taxation on February 25, 1994 and on September 14, 2005
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respectively, neither the municipal maintenance tax nor the education surcharge shall be
applicable to foreign enterprises until further explicit stipulations are issued by the State
Council.

However, pursuant to the Notice on Unifying the Municipal Maintenance Tax and
Education Surcharge System of Domestic Enterprises, Foreign-Invested Enterprises and
Individuals (A%t — kA& A SEFE AR AR g s BE R Z0R Bl )@ %) as issued by the State
Council on October 18, 2010, both the municipal maintenance tax and education surcharge
became applicable to foreign-invested enterprises, foreign enterprises and foreign
individuals as of December 1, 2010.

Local Education Surcharge

Under the Reply Issued by the Ministry of Finance Concerning Imposition of Local
Education Surcharge in Beijing (W EFRER R AL i B Est r Zoa M s k) issued by the
Ministry of Finance on July 22, 2011 and effective from January 1, 2012, a taxpayer, whether
an individual or otherwise (including foreign-invested enterprises, foreign enterprises and
foreign individuals), of consumption tax, value-added tax or business tax paid in Beijing shall
pay a local education surcharge at the rate of 2.0% of the consumption tax, value-added tax
or business tax which has been paid by such taxpayer.

Circular 698

Pursuant to the Notice on Strengthening Administration of Enterprise Income Tax for
Share Transfers by Non-PRC Resident Enterprises issued by the PRC State Administration
of Taxation (2 ZBiHs A= B iR IF i B A S BORERGR I 15 (b S TS BLAS TR ) (“Circular 698”) on
December 10, 2009 (effective from January 1, 2008) and the Announcement on Enterprise
Income Tax Administration on Non-PRC Resident Enterprises issued by the PRC State
Administration of Taxation (EZXBIHHRERIEERAEFGBEE THEMNAE) on March 28,
2011, where a foreign investor or effective controlling party transfers the equity interests in a
PRC resident enterprise (excluding the sale of the shares of PRC resident enterprises on the
public securities markets which were purchased from the public securities markets) indirectly
by way of the sale of equity interests in an overseas holding company, and such overseas
holding company is located in a tax jurisdiction that: (i) has an effective tax rate which is less
than 12.5% for share transfers or (ii) does not levy tax on share transfer gain, the foreign
investor should report such indirect transfer to the competent tax authority of the PRC
resident enterprise within 30 days of the execution of the equity transfer agreement for such
indirect transfer. The PRC tax authority will examine the true nature of the indirect transfer,
and if the PRC tax authority considers that the foreign investor has adopted an abusive
arrangement without reasonable commercial purposes and in order to avoid PRC tax, the
PRC tax authority may disregard the existence of the overseas holding company that is used
for tax planning purposes and re-characterize the indirect transfer. As a result, gains derived
from such indirect transfer may be subject to PRC withholding tax currently at the rate of
10.0%.

Under the current laws and regulations, the above reporting obligations and tax
implications do not technically apply to an indirect transfer of interest in real estate in the
PRC although there can be no assurance that the laws and regulations may not change. In
addition, under the current laws and regulations, as RCAO1 is a non-resident enterprise, the
disposal of the shares in RCAO01 is not required to be reported to the PRC tax authority.
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HONG KONG TAXATION OF SPRING REIT AND RCAO01
Profits Tax

Spring REIT, as a collective investment scheme constituted as a unit trust and
authorized under [®], is exempt from Hong Kong profits tax.

Withholding Tax

Distributions made by Spring REIT to the Unitholders are not subject to any withholding
tax in Hong Kong.

Property Tax

As RCAOQ01 does not hold any real property in Hong Kong, the income derived by RCAO1
is not subject to Hong Kong property tax.

Stamp Duty

No Hong Kong stamp duty is payable by Spring REIT on the issue of [®]. Subsequent
dealings by the Unitholders in Units will be subject to Hong Kong stamp duty. For details,
please refer to the sub-section headed “Hong Kong Taxation of the Unitholders — Stamp
Duty” below.

CAYMAN ISLANDS TAXATION OF RCAO1

No taxes, fees or charges (other than stamp duty) are payable (either by direct
assessment or withholding) to the government or other tax authority in the Cayman Islands
under the laws of the Cayman Islands in respect of a dividend payment by RCAO1 to Spring
REIT.

The Cayman Islands currently have no form of income, corporate or capital gains tax
and no estate duty, inheritance tax or gift tax.

RCAO1 has applied for and obtained an undertaking dated March 28, 2006 from the
Governor in Cabinet of the Cayman Islands that no law enacted in the Cayman Islands during
the period of 20 years from the date of the undertaking imposing any tax to be levied on
profits, income, gains or appreciation shall apply to RCAO1 or its operations and no such tax
or any tax in the nature of estate duty or inheritance tax shall be payable (directly or by way of
withholding) on the shares, debentures or other obligations of RCAO1.

HONG KONG TAXATION OF THE UNITHOLDERS
Profits Tax

Under the Inland Revenue Department’s current practice, Hong Kong profits tax will
generally not be payable by any Unitholder on the distributions made by Spring REIT. The
Unitholders should take advice from their own professional advisors as to their particular tax
position.

Hong Kong profits tax will not be payable by any Unitholder (other than a Unitholder
carrying on a trade, profession or business in Hong Kong and holding the Units for trading
purposes) on any capital gains made on the sale or other disposal of the Units.

— 170 —



THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to
change. This Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this
Web Proof Information Pack.

TAXATION

Stamp Duty

No Hong Kong stamp duty is payable by the Unitholders in relation to the issue of the [e]
to them by Spring REIT. The sale and purchase of the [®] by the [®] is subject to stamp duty
in Hong Kong. However, no stamp duty (including fixed duty) will be payable by any
applicant in the [®] since the [®] will bear all stamp duty (including fixed duty) arising from the
sale and purchase of the [®] in the [e].

Hong Kong stamp duty will be payable by the purchaser on every purchase and by the
seller on every sale of the Units, whether or not the purchase or sale is on or off the [®]. The
duty is currently charged at the rate of 0.2% of the higher of the consideration paid or the
value of the Units transferred (the buyer and seller each being liable for one-half of the
amount of Hong Kong stamp duty payable upon such transfer). In addition, a fixed duty of
HK$5 is currently payable on any instrument of transfer of the Units.
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EXPERTS

Various experts have issued reports and/or letters and/or certificates for inclusion
in this Document. The REIT Manager has reviewed the reports, letters and certificates
prepared by these experts.

The Independent  Property  Valuer, the  Property  Consultant, DTZ,
PricewaterhouseCoopers, the PRC Legal Advisor and the [®] have each given and have not
withdrawn their respective written consents to the issue of this Document with the
inclusion of their reports and/or letters and/or valuation certificates and/or summary thereof
(as the case may be) and/or references to their names included herein in the form and
context in which they are respectively included.

The Independent Property Valuer was responsible for: (i) conducting a valuation of the
Property; (i) producing a comprehensive report in relation to the findings thereof; and
(iii) reviewing the forecasts of rental income for the Property and assumptions used by the
REIT Manager for the purposes of the profit forecast of Spring REIT for the period from the
[®] to December 31, 2013 as set out in the section headed “Profit Forecast” in this
Document.

The Property Consultant was responsible for: (i) carrying out a building condition
property condition survey of the Property and; (i) producing a comprehensive report in
relation to the findings thereof.

DTZ was responsible for carrying out a comprehensive study of the office property
market in Beijing and producing a comprehensive report in relation to the findings thereof.

PricewaterhouseCoopers is a firm of certified public accountants and is the reporting
accountants and auditors for RCAO1.

The PRC Legal Advisor is a firm of PRC lawyers and is the legal advisor to the REIT
Manager as to PRC law.

The [®] was responsible for considering whether the profit forecast set out in the section

headed “Profit Forecast” in this Document was made by the REIT Manager after due and
careful enquiry.
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TECHNICAL TERMS

In this Document, unless the context otherwise requires, the following terms shall have
the meanings set out below:

Adjustments has the meaning given to it in the section headed
“Distribution Policy” in this Document.

Annual Distributable Income has the meaning given to it in the section headed
“Distribution Policy” in this Document.

Deposited Property means, as used in the Trust Deed, all of the assets of the
Trust, including all its authorized investments for the time
being held or deemed to be held upon the trusts of the
Trust Deed and any interest arising on subscription
monies from the issuance of Units.

distribution yield means DPU, on an annualized basis, divided by the
market price of a Unit.

DPU means distribution(s) per Unit.
GDP means gross domestic product.
Grade A office means an office building that has most, if not all, of the

following features: located in a key business area; steel
frame structure; practical floor plan with office space that
can be divided freely; standard floor area of more than
1,000 sg.m. (gross floor area), with a floor loading of
above 200 kilograms per sqg.m.; dual power, with an
electricity capacity of above 60 VA per sq.m.; brandname
air-conditioning systems, which enable the adjustment of
temperature and humidity in different areas; more than
30 cubic meters of fresh air per person per hour; 24-hour
cold and hot water; branded elevators, with a waiting
time of less than 40 seconds; sufficient car parking lots,
with the serviced area of every single lot less than
250 sqg.m; intelligent office operation systems (named as
5A systems); and a reputable property management
company.

Gross Floor Area or GFA means, in respect of a property, the gross floor area of
that property being the area contained within the external
walls of the building measured at each floor level
(including any floor below the level of the ground),
together with the area of each balcony in the building,
which shall be calculated from the overall dimensions of
the balcony (including the thickness of the sides thereof),
and the thickness of external walls of the building
excluding any floor space that is constructed or intended
to be used solely for parking motor vehicles, loading or
unloading of motor vehicles, or for refuse storage
chambers, material recovery chambers, refuse chutes,
refuse hopper rooms and other types of facilities
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lease

Leased Office GFA

market value

Monthly Rent

Monthly Rental Revenue

NAV

Net Property Income

Office GFA

Office Occupancy Rate

Premium Grade office building

provided to facilitate the separation of refuse, or for
access facilities  for  telecommunications and
broadcasting services, or occupied solely by machinery
or equipment for any lift, air-conditioning or heating
system or any similar service.

means a lease in respect of premises within the Property
granted to a tenant and “leases” shall be construed
accordingly.

means the sum of a particular area which is covered by a
lease agreement that is being performed at a relevant
time.

means the estimated amount for which a property should
exchange on the date of valuation between a willing
buyer and a willing seller in an arm’s length transaction
after proper marketing, wherein the parties had each
acted knowledgeably, prudently and without compulsion.

means, in respect of the Property, monthly rent payable
by a relevant tenant excluding management fees and
other outgoings.

means, in respect of the Property, a relevant Monthly
Rent adjusted by taking into account of rental
concessions granted to a relevant tenant by landlord.

means net asset value, which is calculated as total
assets minus total liabilities.

means all income accruing or resulting from the
ownership or leasing of real estate held by Spring REIT
(whether directly held by the Trustee or indirectly held by
the Trustee through Special Purpose Vehicles) less all
costs and expenses incurred for the account of Spring
REIT or Special Purpose Vehicles in the ownership,
operation, maintenance, management and marketing of
real estate held by the Spring REIT (whether directly held
by the Trustee or indirectly held by the Trustee through
Special Purpose Vehicles).

means the GFA of a particular office area

means, in respect of the Property, the Leased Office GFA
divided by the Total Office GFA at a relevant time.

refers to the highest quality office buildings in the market,
as a subset of Grade A office buildings, that have most, if
not all, the characteristics of Grade A office buildings and
most, if not all, of the following additional characteristics:
located mainly in leading key business areas (such as the
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Rental Income

resume land

sq.m.
tenant

Total GFA

Total Office GFA

Unit Rent

CBD or the Financial Street in the case of Beijing); total
GFA for the building of more than 50,000 sq.m.; standard
floor area of more than 2,000 sq.m. (gross floor area);
more than 70 cubic meters of fresh air per person per
hour; market leader in rental rate; and part of a complex
providing auxiliary facilities. Premium Grade office
building is also known as “International Grade A office
building” or “Prime office building.”

means the amounts payable by tenants under their
leases excluding income generated from car parking
spaces and early termination.

means resume occupation and use right of land and
acquire ownership of the immoveable assets on such
land.

means square meter.

means a tenant under a lease.

means 145,373 sq.m., the sum of Total Office GFA and
Car parking GFA.

means 120,245 sqg.m., the GFA of all the office floors of
the Property.

means the monthly effective rent per sq.m., which is

defined as the Monthly Rental Revenue divided by the
relevant Office GFA during that month.
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GENERAL TERMS

In this Document, unless the context otherwise requires, the following terms shall have
the meanings set out below:

Acquisition Fee means, as used in the Trust Deed, the acquisition fee not
exceeding 1.0% (and being 1.0% as of the date of the
Trust Deed) of the acquisition price of any real estate
acquired directly or indirectly by Spring REIT (pro-rated if
applicable to the proportion of Spring REIT’s interest in
the real estate acquired) payable to the REIT Manager
pursuant to the Trust Deed.

AD Capital means AD Capital Co., Ltd., a private equity investment
firm established in Japan, which owns 100% of the
issued share capital of the REIT Manager.

AD Capital Beijing means Asuka DBJ (Beijing) Investment Consulting Co.,
Ltd, a company incorporated as a limited liability
company in the PRC, which is a wholly-owned subsidiary
of AD Capital.

Applicable Rules means the SFO, the REIT Code, the [®] and all other law,
rules and regulations applicable to Spring REIT.

Appraised Value means the value of the Property, as of August 31, 2013,
as appraised by the Independent Property Valuer as set
out in Appendix IV to this Document.

Articles of Association means the articles of association of the REIT Manager.
associate has the meaning ascribed to it under the SFO.
Base Fee means, as used in the Trust Deed, in relation to the REIT

Manager, a periodic charge of 0.4% per annum of the
value of the Deposited Property.

Beijing Guohua means Beijing Guohua Real Estate Co., Ltd.

Board means the board of Directors.

Building Management means the agreement dated December 31, 2011
Agreement between the Building Manager and the Property Manager

relating to the provision of certain building management
services in respect of the Property.

Building Manager means Beijing CCP & Savills Property Services
Management Co., Ltd.

Business Day means any day (excluding Saturdays, Sundays, public
holidays and any day on which a tropical cyclone
warning no. 8 or above or a “black” rainstorm warning
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CBD

China Central Place

China Central Mall
Colliers

Companies Ordinance

Completion

connected person

Convertible Instruments

signal is hoisted in Hong Kong at any time between the
hours of 9:00 a.m. and 5:00 p.m.) on which licensed
banks are open for general business in Hong Kong.

means central business district.

means China Central Place, a mixed-use development
consisting of (i) three Premium Grade office buildings;
(i) Shin Kong Place, one of the largest department stores
in China by sales, and other shopping areas in China
Central Mall, China Central Square and China Central
Commercial Street, (iii) two five-star luxury hotels, The
Ritz-Carlton Hotel Beijing and JW Marriott Hotel Beijing,
and (iv) residential and serviced apartment buildings and
a clubhouse.

means China Central Mall at China Central Place.
means Colliers International (Hong Kong) Limited.

means the Companies Ordinance (Chapter 32 of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified for the time being.

means the completion of the exchange of RCAO01 Shares
for Units pursuant to the Reorganization Agreement,
which shall be on or about two Business Days prior to
the [e].

has the meaning ascribed to it in the REIT Code.

means any securities convertible or exchangeable into
Units, or any options or warrants or similar rights for the
subscription or issue of Units or securities convertible or
exchangeable into Units), issued by Spring REIT or any
Special Purpose Vehicle; and references to an issue of
Units “pursuant to any Convertible Instruments” means
an issue of Units pursuant to exercise of any conversion,
exchange and/or subscription or similar rights (as the
case may be) under the terms and conditions of such
Convertible Instruments.

— 178 —



THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to
change. This Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this

Web Proof Information Pack.

GENERAL TERMS

DB Group

DBJ

Deed of Tax Covenant

Directors

Divestment Fee

DTZ

Executive Officers

FY2013 Distribution Period

HIBOR

HK$ or Hong Kong dollars

HKSAR Government

means Deutsche Bank AG and its subsidiaries and,
unless otherwise expressly stated herein, excludes the
Trustee and its proprietary subsidiaries (being the
subsidiaries of the Trustee but excluding those
subsidiaries formed in its capacity as the trustee of
Spring REIT).

means Development Bank of Japan Inc.

means the deed of tax covenant to be entered into by
RCA Fund, the Trustee and AD Capital.

means the directors of the REIT Manager.

means, as used in the Trust Deed, the divestment fee not
exceeding 0.5% (and being 0.5% as of the date of the
Trust Deed) of the sale price of any real estate sold or
divested directly or indirectly by Spring REIT (pro-rated if
applicable to the proportion of Spring REIT’s interest in
the real estate sold) payable to the REIT Manager
pursuant to the Trust Deed.

means DTZ Debenham Tie Leung Limited.

means the executive officers of the REIT Manager as of
the date of this Document.

means the period from the [®] to December 31, 2013.
means the rate of interest offered on Hong Kong dollar
loans by banks in the Hong Kong interbank market for a

specified period ranging from overnight to one year.

means Hong Kong dollars, the lawful currency of Hong
Kong.

means the Government of the Hong Kong Special
Administrative Region.

—179 —



THIS WEB PROOF INFORMATION PACK IS IN DRAFT FORM. The information contained in it is incomplete and is subject to
change. This Web Proof Information Pack must be read in conjunction with the section headed “Warning” on the cover of this

Web Proof Information Pack.

GENERAL TERMS

Hong Kong

IFRS
Independent Property Valuer

Independent Third Party

Internal Auditor

means the Hong Kong Special Administrative Region of
the PRC.

means International Financial Reporting Standards.
means Colliers International (Hong Kong) Limited.
persons or companies which are independent of and not
a connected person (as defined under the REIT Code) of
Spring REIT.

means BDO Financial Services Limited, or such other
service provider appointed to provide the internal audit

function to the Manager (with respect to the REIT) from
time to time.
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Issue Price means the price at which [®] may be issued pursuant to
the Trust Deed.
JW Marriott Hotel Beijing means JW Marriott Hotel Beijing at China Central Place.
Latest Practicable Date means November 15, 2013, being the latest practicable

date for the purposes of ascertaining certain information
contained in this Document.
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MaplesFS

Ordinary Resolution

PBOC

PRC or China

means MaplesFS Limited, a company incorporated as an
exempted company with limited liability in the Cayman
Islands.

means a resolution of Unitholders proposed and passed
by a simple majority of the votes of those present and
entitled to vote in person or by proxy where the votes
shall be taken by way of poll, but with a quorum of two or
more Unitholders registered as holding together not less
than 10% of Units for the time being in issue.

means People’s Bank of China.
means The People’s Republic of China excluding, for the

purposes of this Document only, Hong Kong, the Macau
Special Administrative Region of the PRC and Taiwan.
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PRC Government
PRC Legal Advisor
Profit Forecast Period

Property

Property Consultant

Property Management
Agreement

Property Management
Supervision Agreement

Property Manager

Public Unitholders

RCAO01

RCAO1 Shares

RCAC

means The Government of PRC.
means Zhong Lun Law Firm.
means the period from the [®] to December 31, 2013.

means all of the office floors of Office Tower 1 (including
Levels 4 to 28, and the equipment and emergency
shelter floor on Level 16, which contains no lettable
space) and Office Tower 2 (including Levels 4 to 32, and
the equipment and emergency shelter floor on Level 20,
which contains no lettable space) in China Central Place
and a total of approximately 600 car parking spaces
located at No. 81 and No. 79, Jianguo Road, Chaoyang
District, Beijing, China.

means Nikken Sekkei Ltd.

means the agreement dated August 30, 2011 between
RCAO1 and the Property Manager relating to the
provision of certain building management, lease
management and finance management services in
respect of the Property.

means the agreement dated November 21, 2013 entered
into by the REIT Manager, the Trustee, RCAO1, AD
Capital and AD Capital Beijing pursuant to which, among
other things, the REIT Manager appoints AD Capital and
AD Capital Beijing to assist in the supervision of the
property management of the Property.

means, Beijing Hua-re Real Estate Consultancy Co., Ltd.,
of which AD Capital owns 40% equity ownership on the
date hereof.

means all Unitholders other than RCA Fund.

means RCAOQ1, a company incorporated as an exempted
company with limited liability in the Cayman Islands on
March 8, 2006.

means the shares comprising the entire issued share
capital of RCAQ1.

means RCAC, a company incorporated as an exempted
company with limited liability in the Cayman Islands on
December 12, 2005, whose registered office is at PO Box
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1093, Queensgate House, Grand Cayman, KY1-1102,
Cayman lIslands. RCAC is the general partner of RCA
Fund.

RCA Fund means RCA Fund 01, L.P., a partnership registered in the
Cayman Islands as an exempted limited partnership with
its limited partners h