
The Sponsor
The Sponsor, The Manufacturers Life Insurance Company (the “Sponsor”), 
is part of the Manulife group, a leading Canada-based financial services 
group with more than US$676 billion in assets under management and 
administration (“AUM”) as at 31 December 2015. The Sponsor’s parent 
company, Manulife Financial Corporation, is listed on the Toronto Stock 
Exchange, the New York Stock Exchange, the Hong Kong Stock Exchange and 
the Philippine Stock Exchange with a market capitalisation of C$37.0 billion1.

Manulife Real Estate is the fully-integrated real estate management platform of the Sponsor that oversees Manulife’s 
real estate portfolio, as well as those of external clients. Manulife Real Estate possesses extensive deal sourcing, 
strategic asset management, leasing and property management capabilities, and has a strong presence in the global 
office real estate markets. As at 31 December 2015, Manulife Real Estate has US$15.0 billion of real estate AUM globally, 
of which US$8.0 billion are located in the U.S. In addition, office properties account for 82.2% of the total AUM in 
the U.S.2 Manulife Real Estate’s strong acquisition track record is demonstrated by the acquisition of 85 properties 
worth US$6.2 billion since 2010. 

About Manulife US REIT
Manulife US Real Estate Investment Trust (“Manulife US REIT”) is the first pure-play U.S. office REIT to be listed in Asia.

Manulife US REIT is a Singapore REIT established with the investment strategy principally to invest, directly or indirectly, in a portfolio 
of income-producing office real estate in key markets in the U.S., as well as real estate-related assets. 

Manulife US REIT’s initial portfolio (“IPO Portfolio”) comprises three freehold, Class A or Trophy quality office properties which are 
strategically located across prime areas of key U.S. cities. The IPO Portfolio has an aggregate net lettable area of approximately
1.8 million sq ft and an occupancy rate of 96.5% as at 31 December 2015.

The Manager
The Manager is Manulife US Real Estate Management Pte. Ltd., an indirect wholly-owned subsidiary of the Sponsor. 

The Manager’s key financial objectives are to provide Unitholders with regular and stable distributions and to achieve 
long-term growth in DPU and NAV per Unit, while maintaining an appropriate capital structure.

The U.S. Asset Manager and Property Manager
 
The Manager is able to leverage on John Hancock Real Estate as the U.S. 
Asset Manager and Property Manager. John Hancock Real Estate is Manulife 
Real Estate’s U.S. real estate operating platform with over 70 years in the 
management of office space in the U.S. John Hancock Real Estate has over 
200 real estate professionals in nine regional offices in the U.S., providing 
local expertise and guidance to property managers managing 164 buildings 
with 27.2 million sq ft of space.

FIRST PURE-PLAY

OFFICE REIT IN ASIA

Manulife US Real Estate Management Pte. Ltd.
51 Bras Basah Road
Level 11 Manulife Centre
Singapore 189554

1  Based on the Offering Price and the accompanying assumptions in this Prospectus. Such yield will vary accordingly for investors who purchase Units in the secondary 
market at a market price different from the Offering Price.

MANULIFE US REAL ESTATE INVESTMENT TRUST
(a real estate investment trust constituted on 27 March 2015 under the 
laws of the Republic of Singapore)
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OFFERING OF 396,569,300 UNITS
(subject to the Over-Allotment Option (as defined herein))  
Offering Price: US$0.83 per Unit

1 Based on the closing price on the Toronto Stock Exchange as at the Latest Practicable Date.
2 Includes office properties for the company’s own use.

7.1%1 

PROJECTION YEAR 2017 
DISTRIBUTION YIELD

JOINT BOOKRUNNERS AND UNDERWRITERSSPONSOR SOLE FINANCIAL ADVISER AND ISSUE MANAGER

PPROSPECTUS DATED 12 MAY 2016 (Registered with the Monetary Authority of 
Singapore on 12 May 2016).

This document is important. If you are in any doubt as to the action you should 
take, you should consult your stockbroker, bank manager, solicitor, accountant or 
other professional adviser.

Manulife US Real Estate Management Pte. Ltd., as manager (the “Manager”) of 
Manulife US Real Estate Investment Trust (“Manulife US REIT”), is making an offering 
(the “Offering”) of 396,569,300 units representing undivided interests in Manulife US 
REIT (“Units”) for subscription at the Offering Price (as defined below) (the “Offering 
Units”). The Offering consists of (i) an international placement of 350,782,200 Units 
to investors, outside the United States of America (the “U.S.” or “United States”) 
(the “Placement Tranche”) and (ii) an offering of 45,787,100 Units to the public in 
Singapore (the “Public Offer”).

The issue price of each Unit under the Offering (the “Offering Price”) is US$0.83 
(the “Offering Price”). Investors subscribing for Units under the Public Offer will 
pay the Offering Price in Singapore dollars (based on the exchange rate of US$1.00 
to S$1.3710, as determined by the Manager in consultation with DBS Bank Ltd.). 
DBS Bank Ltd. is the sole financial adviser and issue manager for the Offering (the 
“Sole Financial Adviser and Issue Manager”). DBS Bank Ltd., China International 
Capital Corporation (Singapore) Pte. Limited, Credit Suisse (Singapore) Limited and 
Deutsche Bank AG, Singapore Branch are the joint bookrunners and underwriters 
for the Offering (collectively, the “Joint Bookrunners and Underwriters” or the 
“Joint Bookrunners”). The Offering is fully underwritten at the Offering Price by the 
Joint Bookrunners on the terms and subject to the conditions of the Underwriting 
Agreement (as defined herein).

The total number of Units in issue as at the date of this Prospectus is 23,600 Units (the 
“Initial Units”). The total number of outstanding Units immediately after completion 
of the Offering will be 625,539,600 Units. The exercise of the Over-Allotment Option 
will not increase the total number of Units in issue.

Concurrently with, but separate from the Offering, Manulife (International) Ltd 
(“MIL”), which is an indirect wholly-owned subsidiary of The Manufacturers Life 
Insurance Company (the “Sponsor”), has entered into a subscription agreement (the 
“Sponsor Subscription Agreement”) to subscribe for an aggregate of 59,402,700 
Units (the “Sponsor Subscription Units”, together with the Initial Units, the “Sponsor 
Units”) at the Offering Price conditional upon the Underwriting Agreement having 
been entered into, and not having been terminated, pursuant to its terms on or 
prior to the Settlement Date (as defined herein).

In addition, concurrently with, but separate from the Offering, each of Credit Suisse 
AG, Singapore Branch and Credit Suisse AG, Hong Kong Branch (on behalf of certain 
of their private banking clients), DBS Bank Ltd., DBS Bank Ltd. (on behalf of certain 
private banking clients), Fortress Capital Asset Management (M) Sdn Bhd, Lucille 
Holdings Pte Ltd and Oman Investment Fund (the “Cornerstone Investors”) has 
entered into a separate subscription agreement to subscribe for an aggregate of 
169,544,000 Units (the “Cornerstone Units”) at the Offering Price conditional upon the 
Underwriting Agreement having been entered into, and not having been terminated, 
pursuant to its terms on or prior to the Settlement Date.

Prior to the Offering, there has been no market for the Units. The offer of Units 
under this Prospectus will be by way of an initial public offering in Singapore (“IPO”). 
Application has been made to Singapore Exchange Securities Trading Limited (the 
“SGX-ST”) for permission to list on the Main Board of the SGX-ST (i) all Units comprised 
in the Offering, (ii) the Sponsor Units, (iii) the Cornerstone Units, (iv) all the Units 
which will be issued to the Manager from time to time in full or part payment of 
the Manager ’s fees and (v) all the Units which will be issued to the Sub-U.S. REITs (as 
defined herein) from time to time for full or part payment by the Sub-U.S. REITs of 
fees to the Property Manager (as defined herein). Such permission will be granted 
on the date when Manulife US REIT has been admitted to the Official List of the 
SGX-ST (the “Listing Date”). Acceptance of applications for Units will be conditional 
upon issue of the Units and upon permission being granted to list the Units. In the 
event that such permission is not granted or if the Offering is not completed for 
any other reason, application monies will be returned in full, at each investor ’s own 
risk, without interest or any share of revenue or other benefit arising therefrom, 
and without any right or claim against any of Manulife US REIT, the Manager, DBS 
Trustee Limited, as trustee of Manulife US REIT (the “Trustee”), the Sponsor, the Sole 
Financial Adviser and Issue Manager or the Joint Bookrunners.

Manulife US REIT has received a letter of eligibility from the SGX-ST for the listing 
and quotation of (i) all Units comprised in the Offering, (ii) the Sponsor Units, (iii) 
the Cornerstone Units, (iv) all the Units which will be issued to the Manager from 
time to time in full or part payment of the Manager ’s fees and (v) all the Units 

which will be issued to the Sub-U.S. REITs from time to time for full or part payment 
by the Sub-U.S. REITs of fees to the Property Manager, on the Main Board of the  
SGX-ST. Manulife US REIT’s eligibility to list on the Main Board of the SGX-ST does 
not indicate the merits of the Offering, Manulife US REIT, the Manager, the Trustee, 
the Sponsor, the Sole Financial Adviser and Issue Manager, the Joint Bookrunners or 
the Units. The SGX-ST assumes no responsibility for the correctness of any statements 
or opinions made or reports contained in this Prospectus. Admission to the Official 
List of the SGX-ST is not to be taken as an indication of the merits of the Offering, 
Manulife US REIT, the Manager, the Trustee, the Sponsor, the Sole Financial Adviser 
and Issue Manager, the Joint Bookrunners or the Units.

The collective investment scheme offered in this Prospectus is an authorised scheme 
under the Securities and Futures Act, Chapter 289 of Singapore (the “Securities and 
Futures Act” or “SFA”). A copy of this Prospectus has been lodged with, amended 
and registered by the Monetary Authority of Singapore (the “Authority” or “MAS”) 
on 29 June 2015, 3 May 2016 and 12 May 2016, respectively. The MAS assumes no 
responsibility for the contents of the Prospectus. Registration of the Prospectus 
by the MAS does not imply that the Securities and Futures Act or any other legal 
or regulatory requirements have been complied with. The MAS has not, in any 
way, considered the investment merits of the collective investment scheme. This 
Prospectus will expire on 12 May 2017 (12 months after the date of the registration 
of this Prospectus).

See “Risk Factors” commencing on page 57 of this Prospectus for a discussion of certain 
factors to be considered in connection with an investment in the Units including the 
risk factor “There are limitations on the ownership of Units in Manulife US REIT” 
on page 57 of this Prospectus in relation to certain restrictions on investors owning 
in excess of 9.8% of the Units. None of the Manager, the Trustee, the Sponsor, the 
Sole Financial Adviser and Issue Manager or the Joint Bookrunners guarantees the 
performance of Manulife US REIT, the repayment of capital or the payment of a 
particular return on the Units.

Investors applying for Units by way of Application Forms (as defined herein) or 
Electronic Applications (both as referred to in Appendix G, “Terms, Conditions and 
Procedures for Application for and Acceptance of the Units in Singapore”) in the 
Public Offer will have to pay the Offering Price on application, subject to a refund of 
the full amount or, as the case may be, the balance of the application monies (in each 
case without interest or any share of revenue or other benefit arising therefrom), 
where (i) an application is rejected or accepted in part only, or (ii) if the Offering 
does not proceed for any reason.

In connection with the Offering, the Joint Bookrunners have been granted an 
over-allotment option (the “Over-Allotment Option”) by MIL (the “Unit Lender”), 
a company incorporated in Bermuda that is an indirect wholly-owned subsidiary of the 
Sponsor, exercisable by Credit Suisse (Singapore) Limited (the “Stabilising Manager”) 
(or any of its affiliates or other persons acting on behalf of the Stabilising Manager), 
in consultation with the other Joint Bookrunners, in full or in part, on one or more 
occasions, from the Listing Date but no later than the earlier of (i) the date falling 
30 days from the Listing Date; or (ii) the date when the Stabilising Manager (or any 
of its affiliates or other persons acting on behalf of the Stabilising Manager) has 
bought, on the SGX-ST, an aggregate of 28,149,300 Units, representing not more 
than 7.1% of the total number of Units in the Offering, to undertake stabilising 
actions to purchase up to an aggregate of 28,149,300 Units (representing not more 
than 7.1% of the total number of Units in the Offering), at the Offering Price. The 
exercise of the Over-Allotment Option will not increase the total number of Units 
outstanding. In connection with the Offering, the Stabilising Manager (or any of 
its affiliates or other persons acting on behalf of the Stabilising Manager) may, in 
consultation with the other Joint Bookrunners and at its discretion, over-allot or 
effect transactions which stabilise or maintain the market price of the Units at levels 
that might not otherwise prevail in the open market. However, there is no assurance 
that the Stabilising Manager (or any of its affiliates or other persons acting on behalf 
of the Stabilising Manager) will undertake stabilising action. Such transactions may 
be effected on the SGX-ST and in other jurisdictions where it is permissible to do so, 
in each case in compliance with all applicable laws and regulations.

Nothing in this Prospectus constitutes an offer for securities for sale in the United 
States or any other jurisdiction where it is unlawful to do so. The Units have not 
been, and will not be, registered under the United States Securities Act of 1933, 
as amended (the “Securities Act”) or the securities law of any state of the United 
States and accordingly, may not be offered or sold within the United States except 
in certain transactions exempt from or not subject to the registration requirements 
of the Securities Act. The Units are being offered and sold in offshore transactions as 
defined in and in reliance on Regulation S under the Securities Act (“Regulation S”).
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OFFERING OF 396,569,300 UNITS
(subject to the Over-Allotment Option (as defined herein))  
Offering Price: US$0.83 per Unit

1 Based on the closing price on the Toronto Stock Exchange as at the Latest Practicable Date.
2 Includes office properties for the company’s own use.
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PROJECTION YEAR 2017 
DISTRIBUTION YIELD

JOINT BOOKRUNNERS AND UNDERWRITERSSPONSOR SOLE FINANCIAL ADVISER AND ISSUE MANAGER

PPROSPECTUS DATED 12 MAY 2016 (Registered with the Monetary Authority of 
Singapore on 12 May 2016).

This document is important. If you are in any doubt as to the action you should 
take, you should consult your stockbroker, bank manager, solicitor, accountant or 
other professional adviser.

Manulife  US Real Estate Management Pte. Ltd., as manager  (the “Manager”)  of 
Manulife  US Real Estate Investment  Trust (“Manulife  US REIT”), is making an 
offering (the “Offering”) of 3 96,569,300  units representing  undivided interests in 
Manulife US REIT (“Units”) for subscription  at the Offering Price (as defined below) 
(the “Offering  Units”). The Offering  consists  of (i) an international  placement  of 
350,782,200  Units to investors,  outside the United States of America (the “U.S.” 
or “United  States”)  (the “Placement  Tranche”)  and (ii) an offering  of 45,787,100  
Units to the public in Singapore  (the “Public  Offer”).

The issue price of each Unit under the Offering (the “Offering  Price”) is US$0.83  (the 
“Offering  Price”). Investors  subscribing  for Units under the Public Offer will pay 
the Offering Price in Singapore  dollars (based on the exchange  rate of US$1.00 to 
S$1.3710,  as determined  by the Manager in consultation with DBS Bank Ltd.). DBS 
Bank Ltd. is the sole financial adviser and issue manager  for the Offering (the “Sole 
Financial Adviser and Issue Manager”). DBS Bank Ltd., China International  Capital 
Corporation  (Singapore)  Pte. Limited,  Credit Suisse (Singapore)  Limited and Deutsche  
Bank AG, Singapore Branch   are  the  joint   bookrunners   and   underwriters   for  
the  Offering   (collectively,   the  “Joint   Bookrunners  and   Underwriters”  or  the  
“Joint Bookrunners”). The  Offering  is fully  underwritten  at the  Offering  Price  
by the  Joint  Bookrunners on  the  terms  and  subject  to the  conditions  of the 
Underwriting Agreement  (as defined  herein).

The total number of Units in issue as at the date of this Prospectus  is 23,600 Units 
(the “Initial Units”). The total number of outstanding  Units immediately after 
completion  of the Offering  will be 625,539,600  Units. The exercise  of the Over-
Allotment Option will not increase  the total number of Units in issue.

Concurrently with, but separate from the Offering, Manulife (International) Ltd 
(“MIL”), which is an indirect wholly-owned subsidiary  of The Manufacturers Life  
Insurance  Company  (the  “Sponsor”),  has  entered  into  a subscription  agreement  
(the  “Sponsor  Subscription Agreement”) to subscribe  for an aggregate  of 59,402,700  
Units (the “Sponsor  Subscription Units”, together  with the Initial Units, the “Sponsor  
Units”) at the Offering Price conditional upon the Underwriting Agreement  having  
been entered  into, and not having  been terminated,  pursuant  to its terms  on or 
prior to the Settlement  Date (as defined  herein).

In addition,  concurrently  with, but separate  from the Offering,  each of Credit  
Suisse AG, Singapore  Branch  and Credit  Suisse AG, Hong Kong Branch (on behalf 
of certain of their private banking clients), DBS Bank Ltd., DBS Bank Ltd. (on behalf 
of certain private banking clients), Fortress  Capital Asset Management (M) Sdn Bhd, 
Lucille Holdings  Pte Ltd and Oman Investment  Fund (the “Cornerstone Investors”)  
has entered into a separate  subscription agreement  to  subscribe  for  an  aggregate  
of  169,544,000   Units  (the  “Cornerstone Units”)  at  the  Offering  Price  conditional  
upon  the  Underwriting Agreement  having  been entered  into, and not having  
been terminated,  pursuant  to its terms  on or prior to the Settlement  Date.

Prior  to the  Offering,  there  has  been  no market  for the  Units.  The  offer  of Units  
under  this  Prospectus  will be by way  of an initial  public  offering  in Singapore  
(“IPO”). Application  has been made to Singapore  Exchange  Securities  Trading 
Limited (the “SGX-ST”)  for permission  to list on the Main Board of the SGX-ST  (i) 
all Units  comprised  in the Offering,  (ii) the Sponsor  Units,  (iii) the Cornerstone  
Units,  (iv) all the Units  which  will be issued  to the Manager from time to time in 
full or part payment of the Manager ’s fees and (v) all the Units which will be issued 
to the Sub-U.S. REITs (as defined herein) from time to time for full or part payment  
by the Sub-U.S.  REITs  of fees to the Property  Manager  (as defined  herein).  Such 
permission  will be granted on the date when Manulife  US REIT has been admitted  
to the Official  List of the SGX-ST  (the “Listing  Date”). Acceptance  of applications  
for Units will be conditional  upon  issue  of the Units  and upon  permission  being  
granted  to list the Units.  In the event  that such  permission  is not granted  or 
if the Offering  is not completed  for any other reason,  application  monies  will 
be returned  in full, at each investor ’s own risk, without  interest  or any share of 
revenue or other benefit arising therefrom,  and without any right or claim against 
any of Manulife US REIT, the Manager,  DBS Trustee Limited, as trustee of Manulife  
US REIT (the “Trustee”),  the Sponsor,  the Sole Financial  Adviser  and Issue  Manager  
or the Joint Bookrunners.

Manulife US REIT has received a letter of eligibility from the SGX-ST for the listing 
and quotation  of (i) all Units comprised  in the Offering, (ii) the Sponsor Units,  (iii) 
the Cornerstone  Units,  (iv) all the Units which  will be issued  to the Manager  from 
time to time in full or part payment  of the Manager ’s fees and (v) all the Units 

which will be issued to the Sub-U.S.  REITs from time to time for full or part payment  
by the Sub-U.S.  REITs of fees to the Property Manager,  on the Main Board of the  
SGX-ST.  Manulife  US REIT’s  eligibility  to list on the Main Board of the SGX-ST  
does not indicate  the merits  of the Offering,  Manulife  US REIT, the Manager,  
the Trustee,  the Sponsor,  the Sole Financial  Adviser  and Issue Manager,  the Joint 
Bookrunners or the Units. The SGX-ST  assumes  no responsibility for the correctness  
of any statements  or opinions  made  or reports  contained  in this Prospectus.  
Admission  to the Official List of the SGX-ST is not to be taken as an indication  of the 
merits of the Offering,  Manulife  US REIT, the Manager,  the Trustee,  the Sponsor, 
the Sole Financial  Adviser  and Issue  Manager,  the Joint Bookrunners or the Units.

The collective  investment  scheme  offered  in this Prospectus  is an authorised  scheme  
under  the Securities  and Futures  Act, Chapter  289 of Singapore  (the  “Securities  
and  Futures  Act”  or  “SFA”).  A copy  of this  Prospectus  has  been  lodged  with,  
amended  and  registered  by  the Monetary  Authority  of Singapore  (the “Authority”  
or “MAS”)  on 29 June 2015, 3 May 2016 and 12 May 2016, respectively. The MAS 
assumes  no responsibility for the contents  of the Prospectus. Registration of the 
Prospectus  by the MAS does not imply that the Securities  and Futures Act or any 
other legal or regulatory  requirements have been complied  with. The MAS has 
not, in any way, considered  the investment  merits of  the  collective   investment   
scheme.  This  Prospectus   will  expire  on  12  May  2017  (12  months  after  the  
date  of  the  registration   of  this Prospectus).

See  “Risk  Factors”  commencing on page  57 of this  Prospectus  for a discussion  of 
certain  factors  to be considered  in connection  with  an investment  in the Units  
including  the risk  factor  “There  are limitations  on the ownership  of Units  in 
Manulife  US REIT”  on page  57 of this Prospectus  in relation to certain restrictions  
on investors owning in excess of 9.8% of the Units. None of the Manager, the 
Trustee, the Sponsor, the Sole Financial  Adviser  and Issue  Manager  or the Joint  
Bookrunners guarantees  the performance of Manulife  US REIT,  the repayment  
of capital  or the payment  of a particular  return  on the Units.

Investors  applying  for  Units  by way  of Application  Forms  (as  defined  herein)  
or Electronic  Applications  (both  as referred  to in Appendix  G, “Terms, Conditions  
and  Procedures  for Application  for and Acceptance  of the  Units  in Singapore”)  
in the  Public  Offer  will have  to pay  the  Offering  Price  on application,  subject  to 
a refund  of the full amount  or, as the case may be, the balance  of the application  
monies  (in each case without  interest  or any share of revenue  or other benefit 
arising therefrom),  where (i) an application  is rejected  or accepted  in part only, 
or (ii) if the Offering  does not proceed for any reason.

In connection  with the Offering,  the Joint  Bookrunners have  been  granted  an 
over-allotment option  (the “Over-Allotment Option”)  by MIL (the “Unit Lender”),  
a company  incorporated  in Bermuda  that  is an indirect  wholly-owned subsidiary  
of the Sponsor,  exercisable  by Credit  Suisse  (Singapore) Limited  (the “Stabilising  
Manager”)  (or any of its affiliates  or other persons  acting on behalf of the Stabilising  
Manager),  in consultation  with the other Joint Bookrunners, in full or in part, on one 
or more occasions,  from the Listing Date but no later than the earlier of (i) the date 
falling 30 days from the Listing Date; or (ii) the date when the Stabilising  Manager 
(or any of its affiliates or other persons acting on behalf of the Stabilising  Manager)  
has bought, on the SGX-ST,  an aggregate  of 28,149,300  Units, representing  not more 
than 7.1% of the total number  of Units in the Offering,  to undertake  stabilising 
actions to purchase  up to an aggregate  of 28,149,300  Units (representing not more 
than 7.1% of the total number of Units in the Offering),  at the Offering Price. The 
exercise  of the Over-Allotment Option will not increase  the total number  of Units 
outstanding.  In connection  with the Offering,  the Stabilising Manager  (or any of 
its affiliates  or other persons  acting on behalf of the Stabilising  Manager)  may, 
in consultation  with the other Joint Bookrunners and at its discretion,  over-allot  
or effect transactions  which stabilise  or maintain  the market price of the Units at 
levels that might not otherwise  prevail in the open  market.  However,  there  is no 
assurance  that the Stabilising  Manager  (or any of its affiliates  or other  persons  
acting  on behalf  of the Stabilising Manager)  will undertake  stabilising  action. 
Such transactions  may be effected  on the SGX-ST  and in other jurisdictions  where 
it is permissible  to do so, in each case in compliance  with all applicable  laws and 
regulations.

Nothing in this Prospectus  constitutes  an offer for securities  for sale in the United 
States or any other jurisdiction  where it is unlawful  to do so. The Units have not 
been, and will not be, registered  under the United States Securities Act of 1933, as 
amended  (the “Securities  Act”) or the securities  law of any state of the United States 
and accordingly,  may not be offered or sold within the United States except in certain 
transactions  exempt from or not subject to the registration  requirements of the 
Securities  Act. The  Units  are being  offered  and  sold  in offshore  transactions  as 
defined  in and  in reliance  on Regulation  S under  the Securities  Act (“Regulation S”).



FIGUEROA
NLA: 692,389 sq ft
Valuation1:  
US$296 million

MICHELSON
NLA: 533,581 sq ft
Valuation1:  
US$324 million 

Los Angeles
Irvine, Orange County Atlanta

Peachtree
NLA: 553,778 sq ft
Valuation1:  
US$179 million

Three High Quality Office Buildings  
Located Across Key U.S. Cities

IPO Portfolio Summary

Total Valuation1 US$799 million 

Total Net Lettable Area (sq ft) 1,779,748 sq ft

WALE (by NLA)2 5.7 years

Occupancy2 96.5%

Land Tenure 100% Freehold

Number of Tenants2 74

1 Based on the independent valuation from Colliers.
2 As at 31 December 2015.

  Cash Rental Income4   Net Lettable Area5

Total IPO Portfolio Lease Expirations (%)

4 Cash Rental Income for the month of December 2015.
5 As at 31 December 2015.

Historical Occupancy Rate3 (%)  

 IPO Portfolio  Los Angeles, Orange County and Atlanta   

3  As of 31 December, based on a weighted average of Net Lettable Area for the 
IPO Portfolio. Occupancy rates for Orange County and Michelson have been 
included from 2012 onwards post the Sponsor’s acquisition of Michelson.

FIGUEROA
 865 South Figueroa Street
 Los Angeles, California

•  Class A office building located in the CBD of Downtown  
Los Angeles, which is the largest economic zone in California 
and the gateway city for Asian investments 

•  Located in the South Park submarket, two blocks away from a 
variety of entertainment venues including the Staples Center, 
the LA Convention Center and LA Live

• Excellent access to LA freeway system and the metro stations  

• Ample parking space in a car-oriented market 

• Energy and operating efficiency upgrades completed in 2014  
 with further enhancements recently completed in 4Q 2015 

• Developed and owned by the Sponsor since 1991

•  Energy Star designation allows tenants to reduce operating costs 

Valuation1 US$296 million

Net Lettable Area (sq ft) 692,389 sq ft

WALE (by NLA)2 5.2 years

Occupancy2 98.2%

Land Tenure Freehold 

Number of Floors 35

Number of Parking Stalls 841

Completion Year 1991

1 Based on the independent valuation from Colliers.
2 As at 31 December 2015.
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MICHELSON
 3161 Michelson Drive
 Irvine, California

•  A Trophy1 office building located in Irvine, Orange County,  
a major centre for technology and manufacturing 

•  Surrounded by hotel developments, high-end condominiums 
and apartments, restaurants and a wide range of retail 
options 

•  Located near 405 San Diego freeway, a key highway  
system, with easy access to John Wayne International Airport

• Ample parking space in a car-oriented market 

• A modern building constructed in 2007

•  The Sponsor has owned and managed the Property since 2012

•  Energy Star designation allows tenants to reduce operating 
costs

Valuation2 US$324 million

Net Lettable Area (sq ft) 533,581 sq ft

WALE (by NLA)3 4.6 years

Occupancy3 95.7%

Land Tenure Freehold 

Number of Floors 19

Number of Parking Stalls 2,744

Completion Year 2007

1   "Trophy" refers to building that are either iconic in nature or built to 
the highest quality standards. They command the highest rents and sale 
prices in the market and are found in only the most prestigious locations.

2  Based on the independent valuation from Colliers.
3 As at 31 December 2015.

PEACHTREE
 1100 Peachtree  Street
 Atlanta, Georgia

• Class A office building located in Midtown, Atlanta, one of 
the most desirable submarkets in Atlanta.

• Midtown, Atlanta also serves as the cultural heart of the 
metropolitan area, and is home to renowned institutions for 
higher education 

• Close proximity to two subway stations, and 20 minutes from 
Atlanta Hartsfield-Jackson International Airport, the busiest 
airport in the world1

• Owned and managed by the Sponsor since 2007

• Ample parking space in a car-oriented market

• Energy Star designation allows tenants to reduce operating costs

• Recently refurbished to remain competitive with the marketplace

Valuation2 US$179 million

Net Lettable Area (sq ft) 553,778 sq ft

WALE (by NLA)3 7.4 years

Occupancy3 95.1%

Land Tenure Freehold 

Number of Floors 27

Number of Parking Stalls 1,221

Completion Year 1991

1  Based on Airports Council International’s World Airport Traffic 
Report released on 31 August 2015.

2 Based on the independent valuation from Colliers.
3 As at 31 December 2015.

SIP1506004_Metropolitan_4pp_Tip-In().indd   1 5/12/2016   3:08:23 AM
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4.  Stable Distributions with
 Strong and Visible Growth

• Embedded and visible organic growth –  99.1% of existing 
leases3 with built-in rental increases 

• Strong acquisition growth potential through Sponsor’s 
established deal-sourcing capabilities

• Conservative capital structure providing greater certainty 
in distributions

5.  Experienced and Committed
 Management Team

• Experienced REIT management team

• John Hancock Real Estate is an experienced U.S. Asset 
Manager and Property Manager with strong track record 
in commercial real estate

Proactive Asset Management 
and Asset Enhancement 

•  Actively manage the property portfolio 
with the objective of achieving growth 
in Gross Revenue3 and Net Property 
Income4, as well as maintain optimal 
occupancy levels

•  Drive organic  growth, encourage strong 
relationships with tenants and facilitate 
property enhancement opportunities

 Investments and  
Acquisition Growth 

•  Acquire quality income-producing office 
properties that fit within Manulife US 
REIT’s investment strategy to enhance 
return to Unitholders and to pursue 
opportunities for future income and 
capital growth

Capital Management 

•  Employ an appropriate mix of debt and 
equity in financing acquisitions, and 
adopt financing policies to optimise 
risk-adjusted returns to Unitholders 

Indicative IPO Timetable 
Date and time Event  

12 May 2016, 9.00 p.m. Opening date and time for the Public Offer

18 May 2016, 12.00 noon Closing date and time for the Public Offer

20 May 2016, 2.00 p.m. Commencing of trading of Units on the SGX-ST

Apartments Industrial Office

 Retail Hotel Land

Attractive Destination for Office Real Estate Investment
U.S. Real Estate Transaction Volume by
Property Type (US$ billion)

Key Strategies of the Manager

UNIQUE OPPORTUNITY FOR PURE-PLAY 
EXPOSURE TO THE U.S. REAL ESTATE SECTOR

Favourable U.S. Office Real Estate Sector Outlook
U.S. Office Net Absorption (million sq ft) and
Occupancy Rate (%)

KEY HIGHLIGHTS

Source: Colliers International Source: Colliers International

1  “Net absorption” means the net change in occupied space over a given period of time.
2  “Completions” refers to the total amount of new office space which was completed in the U.S. in the relevant year.

3 "Gross Revenue" consists of (1) rental income comprising principally of rental of the office space of the properties; (ii) carpark income; (iii) recoveries     
   income; and (iv) other income earned from the properties.
4 "Net Property Income" means Gross Revenue less property expenses.

How to Apply

Applications for the Public Offer Units may be made through: 

• ATMs and internet banking websites of DBS Bank Ltd. (including 
POSB), Oversea-Chinese Banking Corporation Limited (OCBC) and 
United Overseas Bank Limited (and its subsidiary, Far Eastern Bank 
Limited) (UOB Group)

• Mobile banking interface of DBS Bank Ltd.

• Printed WHITE Public Offer Units Application Form which form part 
of this Prospectus 

U.S. Taxation
Unitholders need to comply with certain documentation requirements 
in order to be exempted from withholding tax under the United States 
Internal Revenue Code of 1986, as amended, including under the United 
States Foreign Account Tax Compliance Act ("FATCA"). Please refer to 
the section "Important Notice Regarding the Ownership of Units" on 
page v of the Prospectus for more information.
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Net absorption1 Completion2 Occupancy Rate

Q1 2014 Q2 2014 Q3 2014 Q4 2014 Q1 2015 Q2 2015 Q3 2015 Q4 2015
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23.1

9.0 7.7
9.8

13.2

19.8
16.0 15.415.9

Forecast 
Period 2016

Projection
Year 2017

DISTRIBUTION YIELD4

7.1% 

6.6%5

+7.3%

5%

8%

16%

27%

14%

28%

86.1 86.3 86.6 86.8 86.8 87.1 87.3 87.5

1.  Reputable Sponsor with Strong Real Estate
 Management Capabilities Globally

• Manulife Real Estate has US$15.0 billion of real estate 
AUM globally1 

• Over 70 years of experience in commercial real estate 
through a vertically integrated platform

• Strong acquisition ability with track record of 85 properties 
worth US$6.2 billion acquired since 2010

• Global operating platform of 520 real estate specialists 
in 22 cities across North America and Asia

2.  First Pure-Play U.S. Office REIT
 to be Listed in Asia

• Poised to benefit from the recovery of the world’s largest 
economy

• U.S. commercial real estate market is the largest in the world

• Favourable office real estate sector outlook supported by 
tight office supply and growing demand

3.  Superior IPO Portfolio

• 100% freehold portfolio of Class A or Trophy quality office 
properties which are modern or recently refurbished

• Strategic locations across prime areas of key U.S. cities

• High quality and diversified tenant base including reputable 
law firms and financial institutions

• Favourable lease profile with long WALE of 5.7 years2, 
providing stable and visible cash flows

• High occupancy rates with track record of consistently 
outperforming the market

1  Based on market value and as at 31 December 2015. Real estate assets 
comprise office properties, properties for the company’s own use, 
residential properties, industrial properties, retail properties, land 
and ground leases.

2  Weighted Average Lease Expiry by Net Lettable Area.
3  By Net Lettable Area as at 31 December 2015.

4  Based on the Offering Price of US$0.83 per Unit and the forecast and 
projected DPU for Forecast Period 2016 and Projection Year 2017, 
together with the accompanying assumptions in the Prospectus. Such 
yield will vary accordingly for investors who purchase Units in the 
secondary market at a market price different from the Offering Price

5  Annualised.

DPU GROWTH
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NOTICE TO INVESTORS

No person is authorised to give any information or to make any representation not contained in

this Prospectus and any information or representation not so contained must not be relied upon

as having been authorised by or on behalf of Manulife US REIT, the Manager, the Trustee, the

Sole Financial Adviser and Issue Manager, the Joint Bookrunners or the Sponsor. If anyone

provides you with different or inconsistent information, you should not rely upon it. The delivery of

this Prospectus or any offer, subscription, sale or transfer made pursuant to this Prospectus shall

not under any circumstances imply that the information in this Prospectus is correct or constitute

a representation that there has been no change or development reasonably likely to involve a

material adverse change in the business affairs, conditions and prospects of Manulife US REIT,

the Manager, the Trustee, the Units or the Sponsor subsequent to the date of this Prospectus.

Where such changes occur and are material or required to be disclosed by law, the SGX-ST

and/or any other regulatory or supervisory body or agency, or if the Manager otherwise

determines, the Manager will make an announcement of the same to the SGX-ST and, if required,

lodge and issue an amendment to this Prospectus or a supplementary document or replacement

document pursuant to Section 296 or, as the case may be, Section 298 of the Securities and

Futures Act and take immediate steps to comply with the said Sections. You should take notice of

such announcements and documents and upon release of such announcements and documents,

you shall be deemed to have notice of such changes.

None of Manulife US REIT, the Manager, the Trustee, the Sole Financial Adviser and Issue

Manager, the Joint Bookrunners and the Sponsor or any of their respective affiliates, directors,

officers, employees, agents, representatives or advisers is making any representation or

undertaking to any purchaser or subscriber of Units regarding the legality of an investment by

such purchaser or subscriber under appropriate legal, investment or similar laws. In addition, you

should not construe the contents of this Prospectus as legal, business, financial or tax advice. You

should be aware that you may be required to bear the financial risks of an investment in the Units

for an indefinite period of time. You should consult your professional advisers as to the legal, tax,

business, financial and related aspects of an investment in the Units.

Copies of this Prospectus and the Application Forms may be obtained on request, subject to

availability, during office hours, from:

DBS Bank Ltd.

12 Marina Boulevard

Level 3

DBS Asia Central @

Marina Bay Financial

Centre Tower 3

Singapore 018982

China International

Capital Corporation

(Singapore) Pte. Limited

6 Battery Road #39-01

Singapore 049909

Credit Suisse (Singapore)

Limited

One Raffles Link

#03/#04-01 South Lobby

Singapore 039393

Deutsche Bank AG,

Singapore Branch

One Raffles Quay

#16-00 South Tower

Singapore 048583

and, where applicable, from members of the Association of Banks in Singapore, members of the

SGX-ST and merchant banks in Singapore. A copy of this Prospectus is also available on the

SGX-ST website: http://www.sgx.com.

The distribution of this Prospectus and the offering, subscription, purchase, sale or transfer of the

Units in certain jurisdictions may be restricted by law. Manulife US REIT, the Manager, the Trustee,

the Sole Financial Adviser and Issue Manager, the Joint Bookrunners and the Sponsor require

persons into whose possession this Prospectus comes to inform themselves about and to observe

any such restrictions at their own expense and without liability to Manulife US REIT, the Manager,

the Trustee, the Sole Financial Adviser and Issue Manager, the Joint Bookrunners and the

Sponsor. This Prospectus does not constitute, and the Manager, the Trustee, the Sole Financial

Adviser and Issue Manager, the Joint Bookrunners and the Sponsor are not making, an offer of,

or an invitation to subscribe for or purchase, any of the Units in any jurisdiction in which such offer
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or invitation would be unlawful. You shall not circulate to any other person, reproduce or otherwise

distribute this Prospectus or any information herein for any purpose whatsoever nor permit or

cause the same to occur.

In connection with the Offering, the Stabilising Manager (or any of its affiliates or other persons

acting on behalf of the Stabilising Manager) may, in consultation with the other Joint Bookrunner

and at its discretion, over-allot or effect transactions which stabilise or maintain the market price

of the Units at levels that might not otherwise prevail in the open market. However, there is no

assurance that the Stabilising Manager (or any of its affiliates or other persons acting on behalf

of the Stabilising Manager) will undertake stabilising action. (See “Plan of Distribution –

Over-Allotment and Stabilisation” for further details.)
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IMPORTANT NOTICE REGARDING THE OWNERSHIP OF UNITS

Restriction on ownership of Units in excess of 9.8% of the outstanding Units

Unitholders of Manulife US REIT (“Unitholders”) and all other persons are prohibited from directly

or indirectly owning in excess of 9.8% of the outstanding Units (the “Unit Ownership Limit”),

subject to any increase or waiver pursuant to the terms of the Trust Deed (as defined herein) and

on the recommendation of the Manager. The Trust Deed provides that Units held directly or

indirectly by any person in excess of the Unit Ownership Limit will be automatically forfeited and

held by the Trustee (“Automatic Forfeiture”). While forfeited Units are held by the Trustee, all

rights attributable to those Units, such as the right to vote and the right to receive distributions, will

be held by the Trustee; the Unitholder from whom the Units are forfeited shall have no right to vote

or receive distributions arising from such Units. The Trustee will have the right and power to

dispose of Units subject to Automatic Forfeiture, and upon such disposal the Unitholder from

whom the Units are forfeited will receive the proceeds (net of any commissions and expenses)

from the disposition, but not in excess of (a) the price paid by such Unitholder for the forfeited

Units or (b) if such Unitholder did not give value for the forfeited Units in connection with the event

causing the Units to be forfeited (e.g. in the case of a gift, a non-pro rata Unit buy-back, a non-pro

rata Unit consolidation or other corporate action where no acquisition or transfer of Units by a

Unitholder takes place but has the result of increasing a Unitholder’s proportionate Unitholdings

(as defined herein)), the market price of the Units on the day of the event causing the Automatic

Forfeiture, in each case less certain distributions received by the Unitholder; any excess shall be

donated by the Trustee to a charitable, philanthropic or benevolent organisation or purpose. If,

prior to the discovery by the Trustee that Units are subject to Automatic Forfeiture, such Units are

sold by the Unitholder, then such Units shall be deemed to have been sold on behalf of the Trustee

and to the extent that such Unitholder received an amount in excess of the amount which it would

otherwise have been entitled to, such excess shall be paid to the Trustee upon demand to be

donated to a charitable, philanthropic or benevolent organisation or purpose.

For the avoidance of doubt, the Automatic Forfeiture is effective automatically, whether or

not the Trustee or the Manager is aware of the change in ownership or aware of the fact that

the Unit Ownership Limit has been breached and without any requirement for notice by the

Trustee or the Manager. Unitholders are advised to manage their interests in the Units so

as not to breach the Unit Ownership Limit and trigger the Automatic Forfeiture.

The Trustee, acting on the recommendation of the Manager, will also have the right and power to

grant either retroactive or prospective waivers from Automatic Forfeiture. A retroactive waiver will

render any Automatic Forfeiture void and will restore, as far as possible, the Unitholder whose

Units were forfeited to a position that it would have been in had there been no Automatic

Forfeiture. Before a waiver is granted, the Trustee and the Manager must be satisfied (and in this

respect the Trustee may act on the recommendation and rely on information provided by the

Manager) that ownership of such Units will not cause any subsidiary or associate of Manulife US

REIT to fail to qualify as a real estate investment trust (“REIT”) for U.S. federal income tax

purposes (a “U.S. REIT”) where such subsidiary or associate would otherwise qualify. In this

regard, a potential investor seeking a prospective waiver may be required to provide (i) additional

representations, undertakings, a United States Internal Revenue Service (“IRS”) ruling and/or

legal opinion to satisfy the Trustee and the Manager that Manulife US REIT’s wholly-owned U.S.

REIT subsidiary Hancock S-REIT Parent Corp. (the “Parent U.S. REIT”) and each U.S. REIT

subsidiary of the Parent U.S. REIT (initially, “Sub-U.S. REIT 1”, “Sub-U.S. REIT 2” and “Sub-U.S.

REIT 3” respectively, and collectively the “Sub-U.S. REITs”) will continue to maintain their

qualification as U.S. REITs despite the potential investor’s proposed ownership and (ii) an

acknowledgement and consent to the loss of the U.S. Portfolio Interest Exemption (as defined

herein). The Trustee will exercise its discretion to grant waivers except to the extent that the

proposed ownership would in fact impact the Parent U.S. REIT’s or any U.S. REIT subsidiary of

the Parent U.S. REIT’s qualification as a U.S. REIT. The Trustee, acting on the recommendation
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of the Manager, may also increase the Unit Ownership Limit for a Unitholder (including on a

retroactive basis to remediate an Automatic Forfeiture) where such an increase would not

adversely affect the U.S. REIT status of the Parent U.S. REIT or the Sub-U.S. REITs. The Trustee

shall not be required to give any reason for, and shall not under any circumstance be liable to or

be responsible for any losses incurred by, any person as a result of, any decision, declaration or

action taken or made in this regard. (See “The Formation and Structure of Manulife US REIT –

Restriction on Ownership of the Units” and “Taxation – U.S. Federal Income Tax Overview – U.S.

Federal Income Taxation of the Parent U.S. REIT and the Sub-U.S. REITs” for further details.)

The Manager and the Trustee propose to adopt the following procedures to monitor compliance

with the Unit Ownership Limit:

• Identification of Substantial Unitholders: The Manager and the Trustee intend to rely on

the existing disclosure regime under the SFA to identify Unitholders who may be at risk of

exceeding the Unit Ownership Limit. Pursuant to Section 137U of the SFA, a Unitholder:

(i) that becomes or ceases to become a Substantial Unitholder (as defined herein) of

Manulife US REIT; and

(ii) that is a Substantial Unitholder, and is made aware of a change in the percentage level

of its interest or interests in Manulife US REIT,

is under a duty to notify Manulife US REIT of the nature and extent of its interest in Manulife

US REIT. Further, pursuant to Section 137X of the SFA, the Trustee has the power, inter alia,

to require a Unitholder to specify whether it holds the Units as a beneficial owner or trustee

and to indicate, as far as it can, the persons for whom it holds the interest and the nature of

their interest.

• Notice to Substantial Unitholders: A notice will be sent to a Substantial Unitholder who has

notified Manulife US REIT pursuant to the SFA disclosure regime informing the Substantial

Unitholder of the Unit Ownership Limit and the consequences of exceeding the Unit

Ownership Limit and may request additional information regarding such Substantial

Unitholder’s indirect ownership of Units. Substantial Unitholders are advised to manage their

interests in the Units so as not to breach the Unit Ownership Limit and trigger the Automatic

Forfeiture. On a fortnightly basis, the Manager also intends to review Manulife US REIT’s

Register of Holders and Depository Register to identify any Unitholders whose Units have

been subject to Automatic Forfeiture and send the Notice of Automatic Forfeiture to such

Unitholder(s) within five Business Days (as defined herein) of such review and

determination. Where the aggregate holdings of a depository agent approaches 9.8% of the

outstanding Units, the Manager intends to send a request to the depository agent to (a)

provide details of the holdings of its beneficial owners and (b) notify the Manager if any of its

beneficial owners holds an interest in more than 9.8% of the outstanding Units. Any person

who acquires or attempts or intends to acquire direct or indirect ownership of Units that will

or may violate the Unit Ownership Limit must give immediate written notice to the Manager

at least 15 days prior to a proposed or intended acquisition or, if later, immediately after

becoming aware of the acquisition or proposed acquisition. Such person may be requested

to provide such other information as may be requested by the Manager in order to determine

the effect of such acquisition or proposed acquisition on the qualification of any of the U.S.

REITs.

• Notice of Automatic Forfeiture: In the event that a Unitholder’s direct or indirect ownership

of Units exceeds the Unit Ownership Limit and where the Trustee (on the recommendation

of the Manager) declines to grant a retroactive waiver from Automatic Forfeiture in
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accordance with the Trust Deed, a notice will be sent to the Unitholder informing it of the

Automatic Forfeiture and that instructions will be sent to CDP for the forfeited Units to be

transferred.

• CDP Transfer Instruction: Following the issuance of the Notice of Automatic Forfeiture, the

Trustee (on the recommendation of the Manager) will provide written instruction to CDP to

transfer the Units subject to Automatic Forfeiture to a holding account controlled by the

Trustee and CDP shall act on the Trustee’s instructions. The Trustee (on the

recommendation of the Manager) will appoint a broker-dealer who will arrange for the Units

subject to Automatic Forfeiture to be sold on-market.

• Remittance of Proceeds: Upon disposal of Units subject to Automatic Forfeiture, the

Trustee will, through CDP, remit the proceeds (if any) from such Disposal to the Unitholder

from whom the disposed Units were forfeited.

In relation to the foregoing, the Trustee shall:

(a) indemnify CDP and hold CDP harmless against all claims, demands, losses and liabilities, for

which CDP may become liable, arising out of or in connection with CDP accepting or acting

on any instructions from the Trustee for the sale of the Units subject to Automatic Forfeiture;

and

(b) further agree that CDP shall not be liable for any claims, demands, losses and liabilities,

including loss of profits, goodwill or any type of special, indirect or consequential loss or

damages, for which the Trustee or Manulife US REIT may become liable, arising out of or in

connection with CDP accepting or acting on a CDP Transfer Instruction,

provided that such losses had not arisen or been caused by CDP’s negligence or wilful

misconduct.

For the avoidance of doubt, provided that reasonably satisfactory evidence has been provided to

CDP upon its request for additional information for clarification (if any), CDP shall have no

obligation to verify that the depositors in a CDP Transfer Instruction are in breach of the Unit

Ownership Limit, prior to the transfer of the Units subject to Automatic Forfeiture pursuant to a

CDP Transfer Instruction.

Investors should note that the above procedures which make use of the determination of interests

pursuant to the SFA disclosure regime are used by the Manager and the Trustee to monitor

compliance with the Unit Ownership Limit only, but the Unit Ownership Limit is computed pursuant

to the rules of the IRC (as defined herein) which includes rules relating to Beneficial Ownership

(through the application of Section 544 of the IRC, as modified by Section 856(h) of the IRC) and

Constructive Ownership (through the application of Section 318(a) of the IRC, as modified by

Section 856(d)(5) of the IRC) which could be different from interests in Units as determined

pursuant to the SFA. Unitholders should consult their own legal and tax advisers regarding the

application of the rules of the IRC in relation to the restriction on ownership of Units in 9.8% of the

outstanding Units.

The Manager and Trustee are of the view that no Unitholder would suffer any prejudice in

connection with the Automatic Forfeiture and subsequent disposal of the Units subject to

Automatic Forfeiture as such Unitholder will be entitled to receive the proceeds (net of any

commissions and expenses) from the disposition, but not in excess of (a) the price paid by such

Unitholder for the forfeited Units or (b) if such Unitholder did not give value for the forfeited Units

in connection with the event causing the Units to be forfeited (e.g. in the case of a gift, a non-pro

rata Unit buy-back, a non-pro rata Unit consolidation or other corporate action where no

acquisition or transfer of Units by a Unitholder takes place but has the result of increasing a
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Unitholder’s proportionate Unitholdings), the market price of the Units on the day of the event

causing the Automatic Forfeiture, in each case less certain distributions received by the

Unitholder.

Distributions will be reduced if Unitholder does not submit required U.S. Tax Forms

You must comply with certain documentation requirements in order to be exempted from

withholding tax under the United States Internal Revenue Code of 1986, as amended (the “IRC”),

including under the United States Foreign Account Tax Compliance Act (“FATCA”). Specifically,

you must establish your status for FATCA purposes and your eligibility for the U.S. Portfolio

Interest Exemption by providing an applicable IRS Form W-8 or such other certification or other

information related to FATCA that is requested from time to time. You must also provide updates

of any changes to your status for FATCA purposes including information relating to your name,

address, citizenship, personal identification number or tax identification number, tax residencies,

and tax status. Such information may be disclosed or reported to the IRS, the Inland Revenue

Authority of Singapore (“IRAS”) or other applicable tax or regulatory authorities for the purpose of

compliance with FATCA. If you fail to provide or to update relevant information necessary for

compliance with U.S. tax withholding requirements, including FATCA, or provide inaccurate,

incomplete or false information, amounts payable by Manulife US REIT to you may be subject to

deduction or withholding in accordance with U.S. tax law and any intergovernmental agreements.

As an illustration, if Manulife US REIT were to declare a distribution of 3.65 U.S. cents per Unit

for the period from 1 May 2016 to 31 December 2016 (“Forecast Period 2016”) and a distribution

of 5.87 U.S. cents per Unit for the year from 1 January 2017 to 31 December 2017 (“Projection

Year 2017”), and assuming that such hypothetical distributions were attributed solely to interest

paid by Parent U.S. REIT to Singapore Sub 2 (as defined herein), the amount you would receive

from such hypothetical distributions would vary depending on whether the required documentation

or information is duly completed and received by Manulife US REIT as follows:

No. Documentation/Other Information Distribution paid

1. Duly completed, demonstrates eligibility for

the U.S. Portfolio Interest Exemption,

establishes FATCA status, and received by

the Manager

3.65 U.S. cents per Unit (or its equivalent

amount in Singapore dollars) for Forecast

Period 2016, and 5.87 U.S. cents per Unit

(or its equivalent amount in Singapore

dollars) for Projection Year 2017

2. Failure to provide documentation or other

information to the Manager or information

provided to the Manager is inaccurate,

incomplete or false

2.56(1) U.S. cents per Unit (or its equivalent

amount in Singapore dollars) for Forecast

Period 2016, and 4.11(1) U.S. cents per

Unit (or its equivalent amount in Singapore

dollars) for Projection Year 2017

Note:

(1) In each case, (i) based on the assumption that the distribution is attributable solely to interest paid by Parent U.S.

REIT to Singapore Sub 2 and (ii) based on 30% U.S. withholding tax.

For the avoidance of doubt, this illustration is not based on actual projected distributions or on the

actual amount of interest expected to be paid by Parent U.S. REIT to Singapore Sub 2.

Subject to specified limitations, the amount of any tax withheld generally will be creditable against

the U.S. federal income tax liability of the beneficial owner of the Units, and such person may file

for a refund from the IRS of any amount of withheld tax in excess of that tax liability, provided that

the applicable withholding agent has properly deposited the withheld tax with the IRS. However,

such withheld amounts may not be refunded by the IRAS or other applicable non-U.S. tax or

regulatory authorities. (See “Overview of Relevant Laws and Regulations in the United States –
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FATCA Rules”, “Taxation – U.S. Federal Income Tax Overview – U.S. Federal Income Taxation of

Interest Payments from the Parent U.S. REIT to the Loan Subsidiaries – Considerations Affecting

Unitholders” and Appendix I for further details.)

Notice to Potential Unitholders Subject to U.S. Taxation

An investment in Units may not be suitable for U.S. persons, persons for which such investment

would be effectively connected with a U.S. trade or business (or a permanent establishment under

an applicable tax treaty), or persons that would otherwise be subject to U.S. taxation on their

investment in Units. Such persons should consult their own tax advisers before investing in Units.

Personal Data Protection Act

For the purposes of the Personal Data Protection Act 2012 of Singapore (“PDPA”), you consent

and acknowledge that all Personal Data (as defined in the PDPA) provided by you to the Manager,

the Trustee, Manulife US REIT, the Sole Financial Adviser and Issue Manager, the Joint

Bookrunners or any of their respective agents, may be collected, used, disclosed or otherwise

processed in order for the Manager, the Trustee, Manulife US REIT, the Sole Financial Adviser and

Issue Manager, the Joint Bookrunners or any of their respective agents, to carry out their

respective duties and obligations in relation to any investment by you into Manulife US REIT, for

each of the purposes as set out in this section or as may be permitted under the PDPA.

ix



FORWARD-LOOKING STATEMENTS

Certain statements in this Prospectus constitute “forward-looking statements”. This Prospectus

also contains forward-looking financial information in “Profit Forecast and Profit Projections”.

Such forward-looking statements and financial information involve known and unknown risks,

uncertainties and other factors which may cause the actual results, performance or achievements

of Manulife US REIT, the Manager, and the Sponsor or industry results, to be materially different

from any future results, performance or achievements expressed or implied by such forward-

looking statements and financial information. Such forward-looking statements and financial

information are based on numerous assumptions regarding the Manager’s present and future

business strategies and the environment in which Manulife US REIT, the Manager or the Sponsor

will operate in the future. Because these statements and financial information reflect the current

views of the Manager and the Sponsor concerning future events, these statements and financial

information necessarily involve risks, uncertainties and assumptions. Actual future performance

could differ materially from these forward-looking statements and financial information. You

should not place any undue reliance on these forward-looking statements.

Among the important factors that could cause the actual results, performance or achievements of

Manulife US REIT, the Manager or the Sponsor to differ materially from those in the forward-

looking statements and financial information are the conditions of, and changes in, the domestic,

regional and global economies, including, but not limited to, factors such as political, economic

and social conditions in Singapore and the United States, changes in government laws and

regulations affecting Manulife US REIT, competition in the property markets of the United States

in which Manulife US REIT may invest, industry, currency exchange rates, interest rates, inflation,

relations with service providers, relations with lenders, hostilities (including future terrorist

attacks), the performance and reputation of Manulife US REIT’s properties and/or acquisitions,

difficulties in identifying future acquisitions, difficulty in completing and integrating acquisitions,

changes in the Manager’s directors and executive officers, risks related to natural disasters,

general volatility of the capital markets, general risks relating to the property market in which

Manulife US REIT may invest and the market price of the Units as well as other matters not yet

known to the Manager or not currently considered material by the Manager.

Additional factors that could cause actual results, performance or achievements to differ

materially include, but are not limited to, those discussed under “Risk Factors”, “Profit Forecast

and Profit Projections”, and “Business and Properties”. These forward-looking statements and

financial information speak only as at the date of this Prospectus. The Manager expressly

disclaims any obligation or undertaking to release publicly any updates of or revisions to any

forward-looking statement or financial information contained herein to reflect any change in the

expectations of the Manager or the Sponsor with regard thereto or any change in events,

conditions or circumstances on which any such statement or information is based, subject to

compliance with all applicable laws and regulations and/or the rules of the SGX-ST and/or any

other relevant regulatory or supervisory body or agency.
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CERTAIN DEFINED TERMS AND CONVENTIONS

In this Prospectus, references to “S$”, “SGD” or “Singapore dollars” and “cents” are to the lawful

currency of the Republic of Singapore and references to “U.S. dollar”, “USD”, “US$” or “U.S. cent”

are to the lawful currency of the United States.

For the reader’s convenience, except where the exchange rate is expressly stated otherwise, U.S.

dollar amounts in this Prospectus have been translated into Singapore dollars based on the

assumed exchange rate of S$1.3565 = US$1.00. As the exchange rate used for certain figures in

this Prospectus will only be fixed prior to registration of the Prospectus, there may be changes in

certain Singapore dollar amounts which have been translated from U.S. dollars in the final

Prospectus registered with the MAS. Investors subscribing for Units under the Public Offer will pay

the Offering Price in Singapore dollars (based on the exchange rate of US$1.00 to S$1.3710, as

determined by the Manager in consultation with DBS Bank Ltd.). The latest practicable date prior

to the lodgement of this Prospectus with the MAS is 22 April 2016 (the “Latest Practicable Date”).

However, such translations should not be construed as representations that U.S. dollar amounts

have been, could have been or could be converted into Singapore dollars at that or any other rate

(see “Exchange Rate Information”).

Unless otherwise defined, capitalised terms used in this Prospectus shall have the meanings set

out in the Glossary.

The forecast and projected distribution per Unit (“DPU”) yields are calculated based on the

Offering Price and assumed exchange rates as set out in this Prospectus. Such yields and yield

growth will vary accordingly for investors who purchase Units in the secondary market at a market

price different from the Offering Price, and according to differences between actual and assumed

exchange rates.

Any discrepancies in the tables, graphs and charts included in this Prospectus between the listed

amounts and totals thereof are due to rounding. Where applicable, figures and percentages are

rounded to one decimal place. Measurements in square metres (“sq m”) are converted to square

feet (“sq ft”) and vice versa based on the conversion rate of 1 sq m = 10.7639 sq ft. References

to “Appendix” or “Appendices” are to the appendices set out in this Prospectus. All references in

this Prospectus to dates and times shall mean Singapore dates and times unless otherwise

specified.

All references to the names of the tenants of the IPO Portfolio (as defined herein) are to the trade

names under which the respective tenants carry on business.

Unless otherwise specified, all information relating to the Properties (as defined herein) in this

Prospectus are as at 31 December 2015. See “Business and Properties” for details regarding the

Properties.
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MARKET AND INDUSTRY INFORMATION

This Prospectus includes market and industry data and forecasts that have been obtained from

internal surveys, reports and studies, where appropriate, as well as market research, publicly

available information and industry publications. Industry publications, surveys and forecasts

generally state that the information they contain has been obtained from sources believed to be

reliable, but there can be no assurance as to the accuracy or completeness of such information.

The Manager has commissioned Colliers International Consultancy & Valuation (Singapore) Pte

Ltd (the “Independent Market Research Consultant” or “Colliers International”) to prepare the

“Independent Property Market Research Report”. (See Appendix F, “Independent Property Market

Research Report” for further details.) While the Manager has taken reasonable steps to ensure

that the information is extracted accurately and in its proper context, the Manager has not

independently verified any of the data from third party sources or ascertained the underlying

economic assumptions relied upon therein. Consequently, none of Manulife US REIT, the

Manager, the Trustee, the Sponsor, the Sole Financial Adviser and Issue Manager and the Joint

Bookrunners makes any representations as to the accuracy or completeness of such information,

and each of them shall not be held responsible in respect of any such information and shall not

be obliged to provide any updates on the same.

The Manager and the Trustee have appointed RERC, LLC (“RERC”) and Colliers International

Valuation and Advisory Services, LLC (“Colliers”, together with RERC, the “Independent

Valuers”) as the valuers of the Properties respectively. (See Appendix E, “Independent Property

Valuation Summary Reports” for further details.)
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OVERVIEW

The following section is qualified in its entirety by, and is subject to, the more detailed information

contained or referred to elsewhere in this Prospectus. The meanings of terms not defined in this

section can be found in the Glossary or in the trust deed constituting Manulife US REIT dated 27

March 2015 (and as may be amended, varied or supplemented from time to time) (the “Trust

Deed”). A copy of the Trust Deed can be inspected at the principal place of business of the

Manager, which is located at 51 Bras Basah Road, Level 11 Manulife Centre, Singapore 189554

(prior appointment would be appreciated).

Statements contained in this section that are not historical facts may be forward-looking

statements or are historical statements reconstituted on a pro forma basis. Such statements are

based on certain assumptions and are subject to certain risks and uncertainties which could cause

actual results of Manulife US REIT to differ materially from those forecast or projected (see

“Forward-Looking Statements” for further details). Under no circumstances should the inclusion of

such information herein be regarded as a representation, warranty or prediction with respect to the

accuracy of the underlying assumptions by Manulife US REIT, the Manager, the Trustee, the Sole

Financial Adviser and Issue Manager, the Joint Bookrunners, the Sponsor or any other person or

that these results will be achieved or are likely to be achieved. Investing in the Units involves risks.

Prospective investors are advised not to rely solely on this section, but to read this Prospectus in

its entirety and, in particular, the sections from which the information in this section is extracted

and “Important Notice Regarding the Ownership of Units” and “Risk Factors” to better understand

the Offering and Manulife US REIT’s businesses and risks, including in relation to the Unit

Ownership Limit.

OVERVIEW OF MANULIFE US REIT

Manulife US REIT is a Singapore REIT established with the investment strategy principally to

invest, directly or indirectly, in a portfolio of income-producing office real estate in key markets1

in the United States, as well as real estate-related assets.

Key Objectives

Manulife US REIT’s key objectives are to provide Unitholders with regular and stable distributions

and to achieve long-term growth in DPU and net asset value (“NAV”) per Unit, while maintaining

an appropriate capital structure.

IPO Portfolio

The initial portfolio of Manulife US REIT (the “IPO Portfolio”) will comprise three office properties

in the United States, with an aggregate net lettable area (“Net Lettable Area” or “NLA”) of

1,779,748 sq ft. The IPO Portfolio consists of the following properties:

• Figueroa is a 35-storey Class A office building with almost 700,000 sq ft of leasable area,

located in the South Park district of Downtown Los Angeles, two blocks away from a variety

of entertainment venues. Onsite amenities and finishes include two signature water features,

a full-service restaurant, a coffee shop and an adjacent parking garage with 841 parking

stalls. Figueroa has been developed and owned by the Sponsor since 1991, and has recently

undergone energy and operating efficiency upgrades designed to reduce expenses at the

Property. Figueroa also offers convenient access to the Los Angeles freeway system and the

7th Street metro station, as well as a courtesy shuttle bus that travels throughout the

surrounding downtown;

1 Key markets include U.S. markets that are expected to have above average investment potential considering factors

such as projected investment returns, forecast employment or rent growth, and supply and demand dynamics within

the particular market or submarket.
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• Michelson is a state-of-the-art 19-storey, Trophy1 office building with almost 535,000 sq ft of

leasable area, located in Irvine, Orange County, within the Greater Los Angeles market.

Onsite amenities include a café and penthouse sky garden and a large parking garage with

2,744 parking stalls, an important characteristic in a car-oriented suburb of Los Angeles.

Michelson was acquired in 2012 and managed by the Sponsor since 2013. The Property is

surrounded by hotels, high-end condominiums and apartments, restaurants, and a wide

range of retail options. It is also strategically located between Los Angeles and San Diego,

within a mile of John Wayne Airport and in close proximity to the 405 San Diego Freeway; and

• Peachtree is a 27-storey Class A office building with nearly 555,000 sq ft of leasable area,

located in the heart of Midtown, Atlanta. Onsite amenities include a 175-person conference

centre, a brand new contemporary fitness centre, reserved parking in an attached 1,221 stall

parking garage and a high-end restaurant on the first floor. Peachtree has been owned and

managed by the Sponsor since its acquisition in 2007. The Property is located along the

Midtown Mile, a stretch of office, retail and multi-family developments on Peachtree Street

that provides numerous retail, restaurant and hotel offerings. The Property is located near

two subway stations and offers convenient access to Interstate 75 and Interstate 85, making

it accessible from surrounding business districts, as well as from Atlanta Hartsfield-Jackson

International Airport, the busiest airport in the world.2

(See “Business and Properties” for further details.)

KEY INVESTMENT HIGHLIGHTS

The Manager believes that an investment in Manulife US REIT offers the following attractions to

Unitholders:

• Manulife is a reputable Sponsor with strong real estate management capabilities globally

• First pure-play U.S. office REIT to be listed in Asia

– Poised to benefit from the recovery of the world’s largest economy

– Attractive destination for office real estate investment

– Favourable office real estate sector outlook

• Superior IPO Portfolio

– Strategic locations across prime areas of key U.S. cities

– Modern or recently refurbished buildings with freehold land titles

– Diversified tenant base with strong tenants

1 “Trophy” refers to buildings that are either iconic in nature or built to the highest quality standards. They command

the highest rents and sale prices in the market and are found in only the most prestigious locations.

2 Based on Airports Council International’s World Airport Traffic Report released on 31 August 2015.
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– Favourable lease profile with long weighted average lease expiry (“WALE”) of 5.7

years1

– High occupancy rates with track record of consistently outperforming the market

• Stable distributions with strong and visible growth

– Embedded and visible organic growth from built-in rental escalation and positive rental

reversions

– Strong acquisition growth potential

– Conservative capital structure providing greater certainty in distributions

• Experienced and committed management team

– Experienced REIT management team

– Management Fee structure aligns the Manager’s interest with Unitholders

– John Hancock Real Estate is an experienced U.S. Asset Manager and Property

Manager

Details of these key investment highlights are set out below.

1. Manulife is a reputable Sponsor with strong real estate management capabilities

globally

The Sponsor, The Manufacturer’s Life Insurance Company (“Manulife”), is part of the

Manulife group, a leading Canada-based financial services group with more than US$676

billion in assets under management and administration as at 31 December 2015, of which

over 60% is managed for third parties and the remainder are Manulife’s own assets invested

on behalf of its General Account. The Sponsor’s parent company, Manulife Financial

Corporation, is listed on the Toronto Stock Exchange, the New York Stock Exchange, the

Hong Kong Stock Exchange and the Philippine Stock Exchange with a market capitalisation

of C$37.0 billion2. The Sponsor and its subsidiaries provide a wide range of financial

protection and wealth management products, such as life and health insurance, pension

products, mutual funds and banking products across Canada, the U.S. and Asia.

The Sponsor, through its regulated advisory subsidiaries, provides comprehensive asset

management services to institutional investors and investment funds worldwide across a

broad range of public and private asset classes, as well as asset allocation solutions. The

Sponsor’s private market business comprises approximately US$77.6 billion of assets under

management (“AUM”) as at 31 December 2015 spread across the following private asset

classes: commercial real estate, timberland and farmland, renewable energy, oil and gas,

private equity and mezzanine debt, commercial mortgage loans and private placement debt.

1 By NLA as at 31 December 2015. The WALE by Cash Rental Income for the month of December 2015 is 5.4 years.

“Cash Rental Income” refers to rental income and recoveries income without straight-line adjustments and

amortisation of tenant improvement allowance, leasing commission and free rent incentives. For purposes of

presenting the WALE and lease expiry profiles based on Cash Rental Income in this Prospectus, the effect of free

rent incentives is excluded from Cash Rental Income.

2 Based on the closing price on the Toronto Stock Exchange as at the Latest Practicable Date.
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Manulife Real Estate (“MRE”), is the fully-integrated real estate management platform of the

Sponsor that oversees Manulife’s real estate portfolio, as well as those of external clients.

MRE possesses extensive deal sourcing, strategic asset management, leasing and property

management capabilities with over 520 real estate professionals in 22 cities across North

America and Asia, as at 31 December 2015.

MRE has a strong presence in global office real estate markets. As at 31 December 2015,

MRE has US$15.0 billion of real estate1 AUM globally, of which US$8.0 billion are located in

the U.S. MRE’s AUM has grown at a compound annual growth rate (“CAGR”) of 17.5% per

annum from 31 December 2010 to 31 December 2015. In addition, office properties account

for 82.2% of MRE’s total AUM in the U.S.2.

Strong Global Presence in North America and Asia

1 Based on market value. Real estate assets comprise office properties, properties for the company’s own use,

residential properties, industrial properties, retail properties, land and ground leases.

2 Includes office properties for the company’s own use.
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MRE Global AUM (US$ billion)(1)
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63%
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3%
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Note:

(1) Manulife completed the acquisition of Standard Life plc’s Canadian operations in January 2015, which

included its Canadian asset management business, Standard Life Investments Inc. See “The Sponsor” for

further details.

MRE Number of Properties by Region(1)

146
155 155

161

16

69

76

189

16

93

80

31 Dec 2010 to 31 Dec 2015 CAGR
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51
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Note:

(1) Manulife completed the acquisition of Standard Life plc’s Canadian operations in January 2015, which

included its Canadian asset management business, Standard Life Investments Inc. As a result of this

acquisition, Manulife added 167 properties to its portfolio in 2015. See “The Sponsor” for further details.

MRE’s strong acquisition track record is demonstrated by the acquisition of 85 properties

worth US$6.2 billion since 2010. In addition, office properties account for over 80% of the

total U.S. acquisitions. Recent office acquisitions in the U.S. in 2015 include 1 South Wacker

Drive in Chicago, 1750 Pennsylvania Avenue in Washington, D.C. and 5000 Birch Street,

Newport Beach, California.
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MRE Global Real Estate Cumulative Acquisitions
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MRE has been the recipient of many awards that recognise real estate excellence and is a

nine-time recipient of “The Outstanding Building of the Year” award by the Building Operators

and Owners Association.

Manulife US REIT will be the first publicly-listed REIT platform by Manulife. With Manulife as

the Sponsor, Manulife US REIT can benefit from:

– Long history and vertical integration: MRE has over 70 years of experience in

commercial real estate asset management, leasing and operation and has one of the

few large vertically integrated platforms;

– Strong acquisition capability: Strong “Manulife” and “John Hancock Real Estate”

brand names and dedicated deal sourcing teams allow for greater access to funding

and U.S. real estate investment opportunities. MRE acquired US$6.2 billion of real

estate assets globally since 2010; and

– Local expertise and presence: MRE’s global operating platform includes over 520 real

estate specialists in 22 cities across North America and Asia.
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2. First pure-play U.S. office REIT to be listed in Asia

Manulife US REIT offers a unique opportunity to access pure-play exposure to the U.S. real

estate sector through a publicly listed platform.

(a) Poised to benefit from the recovery of the world’s largest economy

The U.S. is the largest economy in the world with an estimated gross domestic product

(“GDP”) of US$18.0 trillion in 2015, representing around 24.5% of global GDP and

approximately equal to that of China, Japan and Germany combined.

Four Largest Economies by Estimated GDP in 2015

(in US$ trillion)

18.0

11.4

4.1
3.4

United States China Japan Germany

Source: Colliers International

With pure-play exposure to U.S. assets, Manulife US REIT is poised to benefit from the

recovery of the world’s largest economy, which is outpacing the recovery in the United

Kingdom and the rest of Europe. Colliers International forecasts real GDP growth to

exceed 3.0% and unemployment rate to trend towards the natural rate band of 5.2% to

5.6% in 2015, the lowest level since 2007. Economic stability in the U.S. is also

expected to continue in 2016.

U.S. GDP Growth (y-o-y %)

2008
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3.1 3.0
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Source: Colliers International
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U.S. Unemployment Rate (%)
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(b) Attractive destination for office real estate investment

The U.S. commercial real estate market is the largest in the world. Investors view the

U.S. market as a safe haven, investing a total of US$146 billion in U.S. office properties

during 2015.

U.S. Real Estate Transaction Volume by Property Type

(US$ billion)

26% 28%
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5%
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425

534
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Source: Colliers International

Investor capital has generally been focused on major markets, such as Boston, New

York, Los Angeles, Chicago, Washington, D.C. and San Francisco, with these major

markets accounting for 23 of the 25 largest office transactions and nearly two-thirds of

U.S. office transaction volume in 2014.

Foreign investments into the U.S. commercial real estate sector have historically been

primarily driven by Canadian investors, followed by European investors. However, over

the last several years, Asian investors have also been taking an increasing interest in

U.S. property investments, accounting for 34.1% of the total foreign investment into the

U.S. commercial real estate sector in 2015, and becoming the largest group of investors

in U.S. commercial real estate.

8



Foreign Investment into U.S. Commercial Real Estate Market

(US$ billion)

30%

24%
10%

14%

2%

2%

26%

23%

29%

34%

3%

3%

38.1
42.0

15.5

4.6

11.8

24.0
26.5

34.4
37.3

86.9

2006 2007 2008 2009 2010 2011 2012 2013 2014 2015

Europe Middle East & Africa Latin America Canada Asia Australia

Source: Colliers International

(c) Favourable office real estate sector outlook

Growth in the U.S. office sector has been supported by both tight office supply and

growing demand for office space.

The total office construction of 105.9 million sq ft in Q3 2015 was about 12% below that

in Q2 2008 of 121.0 million sq ft, which was the peak of the last development cycle, due

to caution exercised by developers to prevent oversupply in the market.

Demand for office space is driven by (i) recovery in office employment and (ii) the

expanding technology sector.

(i) Recovery in office employment: Recovering office employment was led by the

professional and business services sector, which has added nearly two jobs for

every one lost during the recession.

U.S. Office-Using Employment1 (y-o-y % change)

0.5

-3.9

-4.4

1.6

2.3 2.4

3.0

2007 2008 2009 2010 2011 2012 2013 2014

2.4

Source: Colliers International

1 “Office-Using Employment” includes the professional and business services, financial activities and information

services sectors.
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(ii) Expanding technology and other creative sectors: Driven by the fast growing

technology market and its many new start-up firms, the expansion of technology

companies and the opening of innovation offices by non-technology firms have, in

turn, driven demand for office space in urban areas and traditional technology

enclaves with residential and recreational amenities.

From Q1 2015 to Q4 2015, net absorption1 of office space was 86.9 million sq ft, while

completions2 totalled 64.4 million sq ft. The combination of tight supply and growing

demand for office space in the U.S. has resulted in occupancy rates increasing from

85.9% in Q3 2013 to 87.5% in Q4 2015.

U.S. Office Net Absorption (million sq ft) and Occupancy Rate (%)
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Source: Colliers International

3. Superior IPO Portfolio

All the Properties in the IPO Portfolio are of high quality due to their (a) strategic location

across prime areas of key U.S. cities, (b) modern or recently refurbished buildings with

freehold land titles, (c) diversified tenant base with strong tenants, (d) favourable lease

profile and long WALE, and (e) high occupancy rates with track record of consistently

outperforming the market.

(a) Strategic locations across prime areas of key U.S. cities

The Properties are Class A or Trophy3 office properties located across prime areas of

key U.S. cities, namely Downtown Los Angeles, Irvine, Airport Area, Orange County,

and Midtown, Atlanta, and are supported by well-developed infrastructure and ample

amenities.

1 “Net absorption” means the net change in occupied space over a given period of time.

2 “Completions” refers to the total amount of new office space which was completed in the U.S. in the relevant year.

3 “Trophy” refers to buildings that are either iconic in nature or built to the highest quality standards. They command

the highest rents and sale prices in the market and are found in only the most prestigious locations.
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Property Description

Figueroa • A Class A office building located in the Central Business

District (“CBD”) of Downtown Los Angeles, which is the

largest economic zone in the state of California and which

is considered to be the gateway city for Asian investments

due to factors such as the physical presence of the Ports of

Los Angeles, Long Beach and Hueneme and Los Angeles

International Airport, the presence of major financial firms

and the level of overseas investments in the Los Angeles

real estate market

• Energy Star designation allows tenants to reduce operating

costs

• Developed and owned by the Sponsor since 1991

• Located in the South Park submarket, two blocks away

from a variety of entertainment venues including the

Staples Center, the LA Convention Center and LA Live

• Excellent access to the LA freeway system, being located

at the confluence of four major freeways in Los Angeles,

and to Union Station and 7th Street Metro Station

• Free shuttle to other areas of Downtown Los Angeles is

provided by the building as a service to tenants

• Ample parking space in a car-oriented market with 841

parking stalls

• Energy and operating efficiency upgrades completed in

2014 with further enhancements recently completed in 4Q

2015

Michelson • A Trophy1 office building located in Irvine, Airport Area,

Orange County, which is a major centre for technology and

manufacturing

• Energy Star designation allows tenants to reduce operating

costs

• Surrounded by hotel developments, high-end

condominiums and apartments, restaurants and a wide

range of retail options

• Sponsor has owned and managed the Property since 2012

• Located near 405 San Diego freeway, a key highway

system

• Easy access to John Wayne Airport, which is approximately

4 km away

• Ample parking space in a car-oriented market with 2,744

parking stalls

• A modern building constructed in 2007

1 “Trophy” refers to buildings that are either iconic in nature or built to the highest quality standards. They command

the highest rents and sale prices in the market and are found in only the most prestigious locations.
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Property Description

Peachtree • A Class A office building located in Midtown, Atlanta, one of

the most desirable submarkets in Atlanta and a preferred

live, work and play location for Generation Y and Millennials

seeking an environment that offers retail, dining, arts and

entertainment venues

• Midtown, Atlanta serves as the cultural heart of the

metropolitan area, with the High Museum of Art, the Fox

Theatre and the Atlanta Symphony Orchestra located

nearby. It is also home to renowned institutions for higher

education such as Georgia Institute of Technology

• Close proximity to two subway stations – Midtown station

and Arts Center station are both only a few blocks away.

The Property is also 20 minutes from Atlanta Hartsfield-

Jackson International Airport, the busiest airport in the

world1

• Sponsor has owned and managed the Property since 2007

• Ample parking space in a car-oriented market with 1,221

parking stalls

• The building is situated above the main fiber optic cable

pathway for all communications service providers, and

offers best of class advanced telecom related services

• Energy Star designation allows tenants to reduce operating

costs

• Recently refurbished to remain competitive with the

marketplace

These cities are key business centres in the U.S., characterised by limited supply of and

strong demand for high quality office space. As a result, offices in these cities have

benefited from rising occupancies and rental rates. Occupancy rates are expected to

increase 0.9%, 5.6% and 9.0% from 2014 to 2016 for, Downtown Los Angeles, Airport

Area, Orange County and Midtown, Atlanta respectively. In addition, Class A rental rates

are expected to increase 4.6%, 27.8% and 11.0% from 2014 to 2016 for, Downtown Los

Angeles, Airport Area, Orange County and Midtown, Atlanta respectively.

1 Based on Airports Council International’s World Airport Traffic Report released on 31 August 2015.
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Class A Occupancy Rates (%)

Downtown LA Airport Area, OC Midtown, Atlanta
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Class A Rental Rates (US$ per sq ft p.a.)
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(i) Limited supply

The Properties benefit from the limited supply of office space in the three cities

where they are located.

– Downtown Los Angeles: Downtown Los Angeles has had no new office and

Class A construction in the past 10 and 23 years respectively and will not

expect additional Class A supply until 2017. This is due to the lack of

available land for new office development and high construction costs relative

to acquisition costs.

– Airport Area, Orange County: There is currently no office development

under construction in the Airport Area of Orange County due to the lack of

available land and high construction costs.

– Midtown, Atlanta: With the residential boom that has taken over Midtown,

most of its developable parcels are being picked up by residential

developers, leaving limited available land options for office development.
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(ii) Strong demand

Strong demand in the cities where the IPO Portfolio is located is supported by (1)

strong economic fundamentals, and (2) the ability to tap on demand from deep

pools of prospective tenants in diverse industries.

(1) Strong economic fundamentals

Gross regional product (“GRP”) across the three cities has grown since the

global financial crisis and is expected to increase even further as their

economies recover. GRP for Los Angeles, Orange County and Atlanta are

forecast to increase by 3.6%, 3.4% and 4.2% respectively from 2015 to 2016.

Gross Regional Product Growth (y-o-y %)
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Decrease in unemployment rates have also been seen throughout the three

cities as their economies recover. Unemployment rates in Los Angeles,

Orange County and Atlanta have declined 11.8%, 17.5% and 11.8% from

2013 to 2014 respectively. In addition, they are expected to decrease further

by 8.3%, 10.5% and 5.3% from 2015 to 2016 in Los Angeles, Orange County

and Atlanta respectively.

Unemployment Rate (%)
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(2) Ability to tap on demand from deep pools of prospective tenants in

diverse industries

All the three cities attract tenants across diverse industries. This allows

Manulife US REIT to tap on a deep and diversified pool of tenants, providing

stability to the cash flows by mitigating specific industry risks.

– South Park, Downtown Los Angeles: Downtown Los Angeles is

considered to be the financial hub of California. As such, landlords have

access to a deep pool of tenants which includes a large concentration of

firms from legal, accounting and financial sectors, as well as many

federal, state and local government agencies.

The Los Angeles economy has recently been driven by the technology

sector which includes bio-medical, digital information technology, new

media technology and environmental technology, that has been

attracted to Los Angeles’ valuable employee pool. As a result, many

traditional Silicon Valley companies have set up major offices in Los

Angeles. In particular, South Park is well-positioned to attract creative

and technology sector tenants, with its excellent accessibility from both

Interstate 110 and Interstate 10, numerous amenities and an influx of a

young, educated and affluent workforce.

As 30% of current leases for Downtown Los Angeles are expiring before

2018, South Park is well-positioned to benefit from the relocation of

tenants and an emerging workforce.

Downtown Los Angeles Tenant Composition
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barber/hairdresser, etc.

Source: Colliers International

– Airport Area, Orange County: The Airport Area is the preferred

location within Orange County for business services and technology

tenants. In addition, the Airport Area garners the highest rents in Orange

County. Since the global financial crisis, Orange County has diversified

its tenant base from having primarily mortgage and financial tenants to
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having a broad mix of firms including significant representation from

finance, insurance, telecommunications, technology, real estate,

engineering and business services.

Orange County Tenant Composition
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– Atlanta: Atlanta’s economic recovery has been supported by a broad

mix of firms including logistics, technology, construction and business

services, which have been attracted to Atlanta’s diverse base of

employees. Atlanta is regarded as a leading global logistics hub and

centre for supply chain management, as it is home to the world’s busiest

airport1 and a highway system that allows companies the ability to

access 80% of the U.S. consumer market within two travel days. In

addition, the technology boom in Atlanta has attracted many technology

sector tenants and transformed Atlanta into one of the fastest growing

high-tech urban centres in the U.S. Atlanta is also home to many

prominent and world-renowned hospitals and universities, attracting a

world-class tenant pool. As a result, the diverse economy of Atlanta is

frequently cited as a key factor for companies relocating to the area.

1 Based on Airports Council International’s World Airport Traffic Report released on 31 August 2015.
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Atlanta Tenant Composition

Business Services
18.4%

Retailers/
Wholesalers

16.8% 

Government
12.9%

Education &
Medical
12.3%

Leisure &
Hospitality Services

10.3%

Financial
Institutions

6.4%

Manufacturing
6.1%

Transportation/
Utilities
5.3%

Construction
4.0%

Other
3.8%

Source: Colliers International

(b) Modern or recently refurbished buildings with freehold land titles

All the Properties in the IPO Portfolio have freehold land titles, offering stability to

Unitholders. Upon listing, Manulife US REIT is expected to be one of only two SGX-ST

listed office REITs with 100% freehold office portfolios.

Figueroa was constructed in 1991 and has undergone common area upgrades as

necessitated by leasing. Recent capital improvements include conversion of all heating,

ventilation and air conditioning (“HVAC”) controls from pneumatic to digital in 2013 and

2014 and a central plant efficiency upgrade that was recently completed in 2015.

Michelson is a modern building constructed in 2007 and has not required any

renovations or significant capital improvements.

Peachtree was constructed in 1991 and was renovated in phases between 2007 and

2015. These upgrades included new elevator controls, an additional “mini chiller”, a new

entrance hall at the main entrance, and corridors and bathrooms on almost every floor.

Recent capital improvements include a conference centre and a fitness centre which

were built in 2012 and 2015 respectively, as well as the replacement of all the original

chillers in 2014.

(c) Diversified tenant base with strong tenants

The IPO Portfolio has a diversified tenant base across various sectors such as legal

services, financial services, technology, media and telecommunications, and health

care. No one sector contributes more than 45.4% and 44.1% to Manulife US REIT’s

Cash Rental Income1 (for the month of December 2015) and Net Lettable Area (as at

31 December 2015) respectively.

1 “Cash Rental Income” refers to rental income and recoveries income without straight-line adjustments and

amortisation of tenant improvement allowance, leasing commissions and free rent incentives.
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Trade Sector Contribution to Cash Rental Income

(for the month of December 2015)

Financial Institutions
23.1%

Medical
0.2%

Law Firms
45.4%

Others
0.5%

Business Services
11.9%

Personal Services
5.1%

Communications
0.3%

Real Estate
8.3%

Retailers/Wholesalers
1.5%

Technology
0.1%

Engineers/Architects
3.6%

Trade Sector Contribution to Net Lettable Area

(as at 31 December 2015)

Financial Institutions
19.9%

Medical
0.2%

Law Firms
44.1%

Others
0.4%

Business Services
13.6%

Personal Services
5.3%

Communications
2.4%

Real Estate
8.4%

Retailers/Wholesalers
1.7%

Technology
0.1%

Engineers/Architects
3.9%

Note: “Personal Services” refers to services for personal needs like laundry, dry cleaning, barber/hairdresser,

etc.

The IPO Portfolio is also diversified across 74 high quality tenants, including TCW,

Hyundai Capital America, LA Fitness, Quinn Emanuel Urquhart & Sullivan, Gibson

Dunn, Davis Wright Tremaine and Kilpatrick, Townsend & Stockton. No single tenant

accounts for more than 11.7% of the Cash Rental Income of the IPO Portfolio for the

month of December 2015.
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(d) Favourable lease profile with long WALE of 5.7 years

The IPO Portfolio has a long WALE of 5.7 years (by Net Lettable Area as at 31

December 2015)1. The leases at the Properties are generally for terms of three to ten

years, although large, anchor tenants will often execute leases with terms in excess of

ten years.

The IPO Portfolio has a diversified lease expiry profile, with 49.3% and 55.1% of the

leases by Cash Rental Income and Net Lettable Area respectively expiring in 2021 and

beyond, providing stable and visible cash flows for Manulife US REIT. Approximately

6.1% and 9.5% of the leases by Net Lettable Area are expected to expire in 2016 and

2017 respectively, allowing for positive rental reversions upon re-contracting.

Total IPO Portfolio Lease Expirations (%)

2021 and
beyond

202020192018201720162015

0.4

5.7

11.6

1.6

14.6
16.8

49.3

0.4

6.1
9.5

1.7

10.7

16.5

55.1

Cash Rental Income(1) Net Lettable Area(2)

Notes:

(1) Cash Rental Income for the month of December 2015.

(2) Net Lettable Area as at 31 December 2015.

1 The WALE by Cash Rental Income for the month of December 2015 is 5.4 years.
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(e) High occupancy rates with track record of consistently outperforming the market

The IPO Portfolio has maintained strong occupancy rates of more than 85.0% since

2007, being resilient even throughout the global financial crisis, and has consistently

exceeded that of the market. The occupancy rate of the IPO Portfolio was 96.5% as at

31 December 2015. The following graph illustrates the historical occupancy rates for the

IPO Portfolio.

Historical Occupancy Rates1

(as of 31 December) (%)

86.6 85.2
88.5

87.0

91.5 92.8
94.7 95.0

96.5

86.1 86.4 85.6
84.4 84.2

82.0 82.5 83.0
85.3

2007 2008 2009 2010 2011 2012 2013 2014 2015

IPO Portfolio Los Angeles, Orange County and Atlanta

Source: Colliers International

4. Stable distributions with strong and visible growth

Manulife US REIT expects to provide Unitholders with regular and stable distributions with

long-term DPU growth. The chart below sets out the Manager’s forecast and projected DPU

yields for Forecast Period 2016 and Projection Year 2017.

Forecast2 and Projected DPU Yield (%)

(based on the Offering Price)

6.6%

7.1%

7.3%

Forecast Period 2016 Projection Year 2017

The Manager’s forecast and projected distributions are based on the IPO Portfolio and

organic growth assumptions including built-in rental escalations and renewal of expiring

leases during Forecast Period 2016 and Projection Year 2017, without taking into account

any asset enhancement initiatives, development works or real estate acquisitions.

Manulife US REIT’s policy is to distribute 100.0% of its distributable income for the Forecast

Period 2016 and Projection Year 2017, and at least 90.0% of its distributable income

thereafter.

1 Based on a weighted average of NLA for the IPO Portfolio. Occupancy rates for Orange County and Michelson have

been included from 2012 onwards post the Sponsor’s acquisition of Michelson.

2 Annualised.
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(a) Embedded and visible organic growth from built-in rental escalation and positive

rental reversions

The Properties are well-positioned to experience strong organic growth delivered

through built-in rental escalations from committed leases and potential rent reversions

from the renewal of expiring leases. 95.5% and 87.8% of Cash Rental Income for

Forecast Period 2016 and Projection Year 2017 are derived from existing leases as at

31 December 2015.

As at 31 December 2015, approximately 99.1% of existing leases by NLA have some

form of built-in rental increases. These comprise 80.2% which have annual rental

escalations, generally ranging from 2.5% to 3.5%, and 18.9% which have mid-term or

periodic rental increases. These rental increases provide a visible and growing rental

income stream.

Percentage of Leases by NLA with Rental Increases

(as at 31 December 2015) (%)

Leases by NLA with annual rental 
escalations ranging from 2.5% to
3.5%

Leases by NLA with mid-term or 
periodic rental increases

Leases by NLA without rental 
increases

80.2%

18.9%

0.9%

(b) Strong acquisition growth potential

The Manager believes that Manulife US REIT has strong potential for acquisition growth

as it benefits from the Sponsor’s established brand name and deal-sourcing capabilities

in the U.S. (See “Key Investment Highlights – Manulife is a reputable Sponsor with

strong real estate management capabilities globally”.)

(c) Conservative capital structure providing greater certainty in distributions

The Manager is currently in advanced negotiations with a third party lender (the “Third

Party Lender”) to obtain debt facilities (the “Third Party Facilities”), and the Manager

expects to complete the documentation for the Third Party Facilities within three months

from the Listing Date. Prior to completion of the documentation for the Third Party

Facilities, the Manager has obtained the Bridge Loan Facilities (as defined herein).

In connection with the above, the Manager has received a termsheet (the “Debt

Termsheet”) from the Third Party Lender. Based on the term sheet which has been

obtained, the Third Party Facilities would comprise separate term loan facilities for each

of the Sub-U.S. REITs aggregating approximately US$321.0 million, part of which will

be drawn down upon their grant to repay the Bridge Loan Facilities (of US$296.0

million) and any additional draws under the Bridge Loan Good News Facilities (as

defined herein). The interest rate on the US$296.0 million of the Third Party Facilities
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will be fixed at the time of entry into the definitive documentation for the Third Party

Facilities, which the Manager expects would be within three months from the Listing

Date. The outstanding principal (after being drawn down in full to refinance the Bridge

Loan Facilities) and maturity of each Third Party Facility are expected to be as set forth

below.

Property

Principal Amount

(US$ million)

Term

(Years)

Figueroa 108.0 3

Michelson 121.0 5

Peachtree 67.0 4

The Debt Termsheet is non-binding and is subject to, among other conditions,

finalisation of legal documentation and approval by the Third Party Lender, and for the

avoidance of doubt, Manulife US REIT is not restricted from procuring debt facilities

from other third party lenders. For the avoidance of doubt, Manulife US REIT will not

incur any break fees or charges prior to entering into a commitment letter or fixing of the

interest rates should the Third Party Facilities not be obtained from the Third Party

Lender. In the interim, while the Manager is in the process of procuring debt facilities

from third party lenders, Manulife US REIT has in place separate bridge loan facilities

from John Hancock Life Insurance Company (U.S.A.), through its commercial mortgage

lending division in the United States (the “Sponsor Lender”), aggregating US$296.0

million, for purposes of partially financing the acquisition of the IPO Portfolio (the

“Bridge Loan Facilities”). The Bridge Loan Facilities have a term of two years at a

fixed interest rate of 2.80% and are repayable in full or in part without any penalties at

any time during their respective terms upon specified notice to the Sponsor Lender.

Notwithstanding that the Bridge Loan Facilities have a term of two years, the Manager

intends to fully repay the Bridge Loan Facilities once debt facilities from third party

lenders have been put in place by Manulife US REIT. (See “Capitalisation and

Indebtedness – Indebtedness” for further details.)

5. Experienced and committed management team

(a) Experienced REIT management team

Manulife US REIT will benefit from the extensive experience of the management team

of the Manager. The Chief Executive Officer (“CEO”), Chief Financial Officer (“CFO”)

and Chief Investment Officer (“CIO”) of the Manager have, in aggregate, more than 75

years of experience in real estate investment, portfolio management, asset and

property management, and finance. In addition, the key executives of the Manager have

long tenures with Manulife and have an aggregate of more than 20 years of experience,

allowing for continuity.
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Name Title Experience

Ms Jillian Smith CEO • Over 30 years of experience in investment

management, portfolio management,

business development, sales and marketing

in Asia and Europe

• In her most immediate position at the

Sponsor Group, Ms Smith was Senior

Managing Director, Chief Executive Officer

and Chief Investment Officer for Manulife

Asset Management Singapore. During her

career, Ms Smith has managed Asian and

Japanese equity strategies for unit trusts,

pension funds and other institutional

portfolios

Mr Jagjit Obhan CFO • Over 15 years of experience in audit,

banking, corporate finance, real estate and

regulatory reporting

• In his most immediate position at the

Sponsor Group, Mr Obhan has been the

Managing Director and Head of Third Party

Finance in Manulife Asset Management

Private Markets, where he was responsible

for all finance, treasury and debt financing,

and reporting functions for private assets

including, real estate, private debt and

commercial mortgage funds. He was also

responsible for board reporting, maintaining

ongoing relations with auditors for all third

party activity, implementing and maintaining

robust control framework

Mr Jeffrey Wolfe CIO • Over 30 years of real estate experience,

most of which was within the investment

advisory arena with firms such as Lend

Lease and Equitable Real Estate Investment

Management

• In his most immediate position at the

Sponsor Group, Mr Wolfe has been the

Managing Director, Investments at John

Hancock Real Estate, where he was

responsible for acquiring office and industrial

properties throughout the United States for

both Manulife and the third party business

(b) Management Fee structure aligns the Manager’s interest with Unitholders

The Manager’s Management Fees are structured to align the interest of the Manager to

the Unitholders with the base and performance management fee structure based on

distributable income and DPU growth respectively, instead of AUM and Net Property

Income (as defined herein), incentivising the Manager to grow DPU.
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Under the Trust Deed, the Manager is entitled to receive a base fee of 10.0% per annum

of the Annual Distributable Income (as defined herein) (the “Base Fee”), as well as a

performance fee of 25.0% per annum of the difference in DPU in a financial year with

the DPU in the preceding financial year (calculated before accounting for the

Performance Fee (as defined herein) in each financial year) multiplied by the weighted

average number of Units in issue for such financial year (the “Performance Fee”).

The Manager has also voluntarily adopted a lower acquisition fee of 0.75% for

acquisitions from Related Parties (as defined herein) compared to 1.0% for all other

acquisitions.

The Manager may elect to receive the Base Fee and Performance Fee in cash or Units

or a combination of cash and Units. For Forecast Period 2016 and Projection Year 2017,

the Manager has elected to receive 100.0% of the Base Fee and Performance Fee in

the form of Units so as to further align the interests of the Manager with those of the

Unitholders.

(c) John Hancock Real Estate is an experienced U.S. Asset Manager and Property

Manager

John Hancock Real Estate, which includes the Property Manager and the U.S. Asset

Manager, is MRE’s U.S. real estate operating platform with over 70 years in the

management of office space in the U.S. John Hancock Real Estate has over 200 real

estate professionals in nine regional offices in the U.S., providing local expertise and

guidance to property managers managing 164 buildings with 27.2 million sq ft of space.

As at 31 December 2015, John Hancock Real Estate’s AUM was US$8.0 billion. With

24 acquisitions worth US$3.8 billion since 2010 in the U.S. office space, John Hancock

Real Estate offers Manulife US REIT an opportunity to leverage on its strong acquisition

capabilities for growth.

John Hancock Real Estate has been managing the Properties since their acquisition

and development, and therefore, is familiar with the property management, lease

management and marketing aspects of managing the Properties. Manulife US REIT will

benefit from the continuity of service by the retention of the Property Manager.

Manulife US REIT is also able to benefit from John Hancock Real Estate’s strong tenant

relationship and extensive leasing network with more than 1,000 tenants. Given John

Hancock Real Estate’s strong property management practices and long-standing

relationship with its quality tenants, there has historically been a high retention rate by

Net Lettable Area of almost 90% for the IPO Portfolio from 2013 to 2015.

Furthermore, John Hancock Real Estate has demonstrated a strong track record in

maintaining an occupancy rate for the IPO Portfolio that consistently outperforms that

of the market. (See “Key Investment Highlights – Superior IPO Portfolio – High

occupancy rates with track record of consistently outperforming the market”.)

John Hancock Real Estate is also focused on continually improving the buildings to

keep them financially and physically competitive. This can be demonstrated by the

energy efficiency initiatives undertaken for the IPO Portfolio, and across the rest of the

buildings they manage. The buildings in the IPO Portfolio are all certified with an Energy

Star rating as a result of building upgrades or design improvements that have resulted

in enhanced energy efficiency and lower operating costs. Other buildings in the

Manulife portfolio have also been recognised with Awards of Excellence for their energy

management initiatives.
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KEY STRATEGIES

The Manager will seek to achieve Manulife US REIT’s key objectives through the following

strategies:

• Proactive asset management and asset enhancement strategy – The Manager will

actively manage Manulife US REIT’s property portfolio with the objective of achieving growth

in Gross Revenue1 and Net Property Income2 and maintaining optimal occupancy levels. The

Manager will also look to drive organic growth, encourage strong relationships with the

tenants of the Properties and facilitate property enhancement opportunities.

• Investments and acquisition growth strategy – The Manager will seek to achieve portfolio

growth through the acquisition of quality income-producing properties used mainly for office

purposes that fit within Manulife US REIT’s investment strategy to enhance the return to

Unitholders and to pursue opportunities for future income and capital growth.

• Capital management strategy – The Manager will endeavour to employ an appropriate mix

of debt and equity in financing acquisitions, and adopt financing policies to optimise

risk-adjusted returns to Unitholders.

CERTAIN INFORMATION ON THE PROPERTIES

The table below sets out certain information on the IPO Portfolio.

Figueroa Michelson Peachtree Total/Average

Location Los Angeles Orange

County

Atlanta –

Usage Office Office Office –

Land Tenure Freehold Freehold Freehold –

Completion Year 1991 2007 1991 –

NLA (sq ft)(1) 692,389 533,581 553,778 1,779,748

Parking Stalls 841 2,744 1,221 4,806

Occupancy as at

31 December 2015

98.2% 95.7% 95.1% 96.5%

Number of Tenants as at

31 December 2015

33 16 25 74

WALE by NLA as at

31 December 2015

(years)

5.2 4.6 7.4 5.7

WALE by Cash Rental

Income for the month of

December 2015 (years)

5.1 4.4 7.3 5.4

1 “Gross Revenue” consists of (i) rental income (comprising principally of rental of the office space of the Properties);

(ii) car park income; (iii) recoveries income; and (iv) other income earned from the Properties.

2 “Net Property Income” means Gross Revenue less property expenses.
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Figueroa Michelson Peachtree Total/Average

Annualised Average

Rent per sq ft (US$)

based on the month of

December 2015

35.1 47.5 30.0 37.2

Valuation by RERC as at

15 December 2015 (US$

million)

263.0 310.0 168.0 741.0

Valuation by Colliers as

at 15 December 2015

(US$ million)

296.0 324.0 179.0 799.0

Purchase Consideration

(US$ million)

284.7 317.8 175.0 777.5

Note:

(1) The NLA figures may differ from the figures used in the valuation reports due to different measurement standards

employed from time to time.

STRUCTURE OF MANULIFE US REIT

Manulife US REIT

Manulife US REIT was constituted on 27 March 2015. It is principally regulated by the SFA, the

Code on Collective Investment Schemes issued by the MAS (“CIS Code”), including Appendix 6

of the CIS Code (the “Property Funds Appendix”), other relevant regulations and the Trust Deed.

The Manufacturers Life Insurance Company is the sponsor of Manulife US REIT. (See “The

Sponsor” for further details.)

The Manager: Manulife US Real Estate Management Pte. Ltd.

Manulife US Real Estate Management Pte. Ltd. is the manager of Manulife US REIT. The Manager

was incorporated in Singapore under the Companies Act, Chapter 50 of Singapore (the

“Companies Act”) on 2 February 2015. It has an issued and paid-up capital of S$5.5 million. Its

principal place of business is located at 51 Bras Basah Road, Level 11 Manulife Centre, Singapore

189554.

The Manager has been issued a capital markets services licence (“CMS Licence”) for REIT

management pursuant to the SFA on 2 July 2015 and is regulated by the MAS.

The Manager has general powers of management over the assets of Manulife US REIT. The

Manager’s main responsibility is to manage Manulife US REIT’s assets and liabilities for the

benefit of Unitholders. The Manager will set the strategic direction of Manulife US REIT and give

recommendations to the Trustee on the acquisition, divestment, development and/or

enhancement of assets of Manulife US REIT in accordance with its stated investment strategy.

The Manager will provide, among others, the following services to Manulife US REIT:

• Investment: Formulating Manulife US REIT’s investment strategy, including determining the

location, sub-sector type and other characteristics of Manulife US REIT’s property portfolio.

Overseeing the negotiations and providing the supervision in relation to investments of

Manulife US REIT and making final recommendations to the Trustee.
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• Asset management: Formulating Manulife US REIT’s asset management strategy, including

determining the tenant mix, asset enhancement works and the rationalisation of operation

costs. Providing the supervision in relation to asset management of Manulife US REIT and

making final recommendations to the Trustee on material matters.

• Capital management: Formulating the plans for equity and debt financing for Manulife US

REIT’s property acquisitions, distribution payments, expense payments and property

maintenance payments. Executing the capital management plans, negotiating with financiers

and underwriters and making final recommendations to the Trustee.

• Accounting: Preparing accounts, financial reports and annual reports for Manulife US REIT

on a consolidated basis.

• Compliance: Making all regulatory filings on behalf of Manulife US REIT, and using its

commercially reasonable best efforts to assist Manulife US REIT in complying with the

applicable provisions of the relevant legislation pertaining to the location and operations of

Manulife US REIT, the Listing Manual of the SGX-ST (the “Listing Manual”), the Trust Deed,

any tax ruling and all relevant contracts.

• Investor relations: Communicating and liaising with investors, analysts and the investment

community.

The Manager is indirectly wholly-owned by the Sponsor. To the extent activities of the Manager,

including under the Management Agreement (as defined herein), would otherwise be required to

be performed within the United States (and are not otherwise to be performed by the U.S. Asset

Manager), those activities will be delegated to S-REIT Manager US Corp., a wholly-owned

subsidiary of the Manager incorporated in the United States (the “Manager U.S. Sub”). (See “The

Manager and Corporate Governance – The Manager of Manulife US REIT” for further details.)

The Trustee: DBS Trustee Limited

The trustee of Manulife US REIT is DBS Trustee Limited. It is a company incorporated in

Singapore and registered as a trust company under the Trust Companies Act, Chapter 336 of

Singapore (the “Trust Companies Act”). It is approved to act as a trustee for authorised collective

investment schemes under Section 289(1) of the SFA and is regulated by the MAS. As at the date

of this Prospectus, DBS Trustee Limited has a paid-up capital of S$2.5 million. Its place of

business is located at 12 Marina Boulevard, Level 44, Marina Bay Financial Centre Tower 3,

Singapore 018982.

The Trustee holds the assets of Manulife US REIT on trust for the benefit of Unitholders,

safeguards the rights and interests of Unitholders and exercises all the powers of a trustee and

the powers accompanying ownership of the properties in Manulife US REIT. (See “The Formation

and Structure of Manulife US REIT – The Trustee” for further details.)

The Property Manager: John Hancock Life Insurance Company (U.S.A.)

John Hancock Life Insurance Company (U.S.A.) (“JHUSA”) will act as the property manager for

the Properties (the “Property Manager”). The Property Manager has entered into a master

property management agreement with the Parent U.S. REIT (the “Master Property Management

Agreement”) and will enter into a property management agreement reflecting the provisions of

(and in the form attached to) the Master Property Management Agreement with each Sub-U.S.

REIT (as defined herein) and its taxable REIT subsidiary (as such term is defined in Section 856(l)

of the IRC, “TRS”) (collectively, the “Property Management Agreements”). Under the Property

Management Agreements, subject to the approved annual budget and available funds of the
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Sub-U.S. REITs, the Property Manager is responsible for the day-to-day management, operation,

maintenance, leasing and servicing of the Properties, including negotiation, administration and

enforcement of leases, collection of rents, preparation and submission of proposed annual

operating and capital expense budgets for review and approval, maintenance and repair of the

Properties, negotiation of contracts, obtaining required insurance, maintenance of records and

accounts, obtaining required licenses for the Properties and compliance by the Properties with

applicable laws. The Property Manager will act within the approved annual budget for a Property,

subject to certain permitted variances and established leasing guidelines. The Property Manager

is an indirect, wholly-owned subsidiary of the Sponsor. (See “The Manager and Corporate

Governance – The Property Manager” for further details.)

The U.S. Asset Manager: Hancock Capital Investment Management, LLC

Hancock Capital Investment Management, LLC (“HCIM”) is an indirect, wholly-owned subsidiary

of the Sponsor. Pursuant to the investment advisory and asset management agreement

(“Management Agreement”) among the Manager, Manager U.S. Sub and HCIM, the Manager has

engaged HCIM (in such capacity, the “U.S. Asset Manager”) to perform certain operational duties

in respect of the Parent U.S. REIT and the Sub-U.S. REITs, in each case subject to the duties and

responsibilities of the respective boards of directors of the Parent U.S. REIT and the Sub-U.S.

REITs. The U.S. Asset Manager is registered as an investment adviser with the U.S. Securities

and Exchange Commission.

Under the Management Agreement, the U.S. Asset Manager will provide, among others, the

following services:

• Investment: Supporting the execution, through the Parent U.S. REIT and the Sub-U.S.

REITs, of Manulife US REIT’s investment strategy in accordance with the strategy formulated

by the Manager and the guidelines issued by the Manager which include requirements

relating to the location, sub-sector type and other characteristics of Manulife US REIT’s

property portfolio.

• Asset management: Working with the Property Manager to execute, through the Parent

U.S. REIT and the Sub-U.S. REITs, Manulife US REIT’s asset management strategy in

accordance with the decisions made by and the strategy formulated by the Manager and the

guidelines issued by the Manager which include requirements relating to the tenant mix,

asset enhancement works and rationalising operation costs.

• Capital management: Supporting the execution of debt financing plans for any debt taken

up by the Parent U.S. REIT and/or the Sub-U.S. REITs.

• Accounting: Preparing accounts, financial reports and annual reports, as may be required,

for the Parent U.S. REIT and/or the Sub U.S. REITs.

• Compliance: Making all regulatory filings on behalf of the Parent U.S. REIT and the Sub U.S.

REITs, and using its commercially reasonable best efforts to assist the Parent U.S. REIT and

the Sub-U.S. REITs in complying with applicable provisions of the relevant legislation and tax

laws and regulations in the United States, including meeting the requirements for

qualification and taxation as U.S. REITs, and all relevant contracts.

The U.S. Asset Manager will act within the investment guidelines established by the Manager and

in accordance with the approved annual business plan and budget. (See “The Manager and

Corporate Governance – The U.S. Asset Manager” for further details.)
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Overview of U.S. REIT Structure

Manulife US REIT will be investing in the Properties in the United States through special purpose

vehicles (“SPVs”) that are wholly-owned subsidiaries of the Parent U.S. REIT and organised so

as to qualify as U.S. REITs. U.S. REITs are generally permitted to deduct dividends paid to their

shareholders from their U.S. federal (and in most instances, state) taxable income. It is intended

that each Property will be acquired and held in a separate U.S. REIT. This structure may facilitate

financing on more attractive terms than might be available if the Properties were held by a single

U.S. REIT. Additionally, if Manulife US REIT desires to dispose of any one of the Properties, the

exit can be structured as a sale of the shares of the U.S. REIT which owns the Property rather than

a sale of the underlying real property, with the goal of simplifying legal transfer and eliminating any

otherwise applicable U.S. branch profits tax on the transaction. In addition, the Property-holding

U.S. REITs may form one or more TRSs. TRSs are subsidiaries of U.S. REITs that are generally

permitted to undertake activities that the U.S. REIT rules might prohibit a U.S. REIT from

performing directly. Such TRSs will enable the Property-holding U.S. REITs to provide non-

customary services to their tenants without jeopardising their U.S. REIT status. (See “Taxation –

U.S. Federal Income Tax Overview – U.S. Federal Income Taxation of the Parent U.S. REIT and

the Sub-U.S. REITs – Income Tests” for further details.)
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The following diagram illustrates the relationship, among others, between Manulife US REIT, the

Manager, the Trustee, the U.S. Asset Manager and the Unitholders as at the Listing Date:
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Notes:

(1) Approximately 120 preferred shares are proposed to be issued by each U.S. REIT with a coupon of 12.5%. The

preferred shares will be non-voting, non-participating and redeemable at the option of the relevant U.S. REIT and

will be issued to individuals not related to the Sponsor or Manulife US REIT. The terms of the preferred shares are

in accordance with customary terms offered to other accommodation shareholders for U.S. REITs in the United

States. The Certificate of Incorporation for each U.S. REIT contains provisions that ensure that the 100 shareholder

requirement for U.S. REITs is continuously met. (See “Taxation – U.S. Federal Income Tax Overview – U.S. Federal

Income Taxation of the Parent U.S. REIT and the Sub-U.S. REITs – Organisation Requirements” for further details.)

(2) The U.S. Asset Manager is a subsidiary of the Property Manager.

(3) Each Sub-U.S. REIT will form a TRS. Each Sub-U.S. REIT and its TRS will enter into a Property Management

Agreement with the Property Manager.

(4) As at the Listing Date, Manulife US REIT wholly-owns Manulife US REIT Alpha (Singapore) Pte. Ltd. (“Singapore

Sub 1”) and Manulife US REIT Beta (Singapore) Pte. Ltd. (“Singapore Sub 2”); Singapore Sub 1 wholly-owns

Parent U.S. REIT which in turn wholly-owns each of Sub-U.S. REIT 1, Sub-U.S. REIT 2 and Sub-U.S. REIT 3,

provided that until the preferred shares are issued by each U.S. REIT, which is expected to be within 60 days from

the Listing Date, a negligible portion of the common equity of each Sub-U.S. REIT will be owned by another

Sub-U.S. REIT (and hence indirectly by Parent U.S. REIT). Each of Sub-U.S. REIT 1, Sub-U.S. REIT 2 and Sub-U.S.

REIT 3 wholly-owns Hancock S-REIT LA TRS Corp., Hancock S-REIT Irvine TRS Corp. and Hancock S-REIT ATL

TRS Corp., respectively.

(5) To the extent activities of the Manager, including under the Management Agreement, would otherwise be required

to be performed within the United States (and are not otherwise to be performed by the U.S. Asset Manager), those

activities will be delegated to the Manager U.S. Sub.
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CERTAIN FEES AND CHARGES

The following is a summary of the amount of certain fees and charges payable by the Unitholders

in connection with the subscription for or trading of the Units (so long as the Units are listed):

Payable by the Unitholders directly Amount payable

(a) Subscription fee or preliminary charge N.A.(1)

(b) Realisation fee N.A.(1)

(c) Switching fee N.A.(1)

(d) Any other fee Investors in the Placement Tranche may be

required to pay brokerage of up to 1.0% of the

Offering Price. For trading of the Units,

investors will pay prevailing brokerage

commissions (if applicable) and a clearing fee

for trading of the Units on the SGX-ST at the

rate of 0.0325% of the transaction value,

subject to Goods and Services Tax (“GST”)

chargeable thereon. An administration fee is

payable for each application made through

automated teller machines (“ATM”), the

internet banking websites of the Participating

Banks (as defined herein), and the mobile

banking interface of DBS Bank Ltd.

Note:

(1) As the Units will be listed and traded on the SGX-ST, and Unitholders will have no right to request that the Manager

redeem their Units while the Units are listed, no subscription fee, preliminary charge, realisation fee or switching fee

is payable in respect of the Units.
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The following is a summary of certain fees and charges payable by Manulife US REIT or

subsidiaries in connection with the establishment and on-going management and operation of

Manulife US REIT and its subsidiaries:

Payable by

Manulife US REIT Amount payable

(a) Management Fee (payable

to the Manager)1

Base Fee

Pursuant to Clause 15.1.1 of the Trust Deed, 10.0% per

annum of Manulife US REIT’s Annual Distributable

Income (calculated before accounting for the Base Fee

and the Performance Fee).

Performance Fee

Pursuant to Clause 15.1.2 of the Trust Deed, 25.0% per

annum of the difference in DPU in a financial year with

the DPU in the preceding financial year (calculated

before accounting for the Performance Fee but after

accounting for the Base Fee in each financial year)

multiplied by the weighted average number of Units in

issue for such financial year.

The Performance Fee is payable if the DPU in any

financial year exceeds the DPU in the preceding

financial year, notwithstanding that the DPU in the

financial year where the Performance Fee is payable

may be less than the DPU in any preceding financial

year2.

For the avoidance of doubt, where the DPU in a

financial year is less than the DPU in any preceding

financial year, the Manager shall not be required to

return any Performance Fee paid to it in any preceding

financial year.

For illustrative purposes only, the following sets out an

example of the computation of the Performance Fee

based on an assumed DPU of 5.00 cents for Year 1,

5.10 cents for Year 2 and a weighted average number

of Units of 1,000,000,000:

1 Fees payable to the U.S. Asset Manager will be paid by the Manager out of its own funds and not out of Unitholders’

funds. All expenses incurred by the U.S. Asset Manager in connection with the performance of its duties (other than

its normal overhead) will be reimbursed to it by the Manager.

2 As an illustration, if the DPU is 5.20 cents in Year 1, 5.10 cents in Year 2 and 5.15 cents in Year 3, the Performance

Fee is payable in relation to Year 3 as the DPU for Year 3 exceeds Year 2, notwithstanding that the DPU for Year

3 is less than the DPU for Year 1.
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Payable by

Manulife US REIT Amount payable

Year 1 Year 2

DPU (US$ cents)(1) 5.00 5.10

Weighted average number

of Units (million)

– 1,000

Performance Fee

(US$ million)

– 0.25(2)

Notes:

(1) Calculated before accounting for the Performance Fee in the

financial year.

(2) The Performance Fee is calculated based on the following

computation: (0.051 – 0.050) x 1,000,000,000 x 25.0%.

For the purpose of the computation of the Performance

Fee only, the DPU shall be calculated based on all

income of Manulife US REIT arising from the operations

of Manulife US REIT, such as, but not limited to, rentals,

interest, dividends, and other similar payments or

income arising from the Authorised Investments (as

defined herein) of Manulife US REIT but shall exclude

any one-off income of Manulife US REIT such as any

income arising from any sale or disposal of (i) any Real

Estate (whether directly or indirectly through one or

more SPVs) or any part thereof, and (ii) any

investments forming part of the Deposited Property1 or

any part thereof2.

No Performance Fee is payable for Forecast Period

2016.

For Projection Year 2017, the difference in DPU shall

be the difference in actual DPU in such financial year

with the projected DPU, as set out in the Profit Forecast

and Profit Projections.

Management Fee to be paid in cash or Units

The Base Fee and Performance Fee are payable to the

Manager in the form of cash and/or Units (as the

Manager may elect), in such proportions as may be

determined by the Manager.

For Forecast Period 2016 and Projection Year 2017, the

Manager has elected to receive 100% of the Base Fee

and 100% of the Performance Fee in the form of Units.

1 “Deposited Property” means all the Authorised Investments (as defined herein) of Manulife US REIT for the time

being held or deemed to be held by Manulife US REIT under the Trust Deed.

2 The rationale for computing the DPU in the manner described above is to ensure that the measure of the Manager’s

performance is based on the recurring income of Manulife US REIT arising from operations, as opposed to one-off

income such as a sale or disposal of assets which may skew the DPU in a relevant financial year.
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Payable by

Manulife US REIT Amount payable

(b) Trustee’s Fee Pursuant to Clause 15.3 of the Trust Deed, the Trustee’s

fee shall not exceed 0.1% per annum of the value of the

Deposited Property, subject to a minimum of S$10,000 per

month, excluding out-of-pocket expenses and GST in

accordance with the Trust Deed. The Trustee’s fee is

accrued daily and will be paid monthly in arrears in

accordance with the Trust Deed.

The actual fee payable will be determined between the

Manager and the Trustee from time to time.

The Trustee will also be paid a one-time inception fee

as may be agreed between the Trustee and the

Manager, subject to a maximum of S$60,000.

(c) Any other substantial fee

or charge (i.e. 0.1% or

more of Manulife US

REIT’s asset value)

Payable to the Manager or

its nominee

(i) Acquisition Fee Pursuant to Clause 15.2.1 of the Trust Deed, 0.75% for

acquisitions from Related Parties1 and 1.0% for all

other cases (or such lower percentage as may be

determined by the Manager in its absolute discretion) of

each of the following as is applicable (subject to there

being no double-counting):

• the acquisition price of any real estate purchased,

whether directly or indirectly through one or more

SPVs, by Manulife US REIT (plus any other

payments2 in addition to the acquisition price

made by Manulife US REIT or its SPVs to the

vendor in connection with the purchase of the real

estate) (pro-rated, if applicable, to the proportion

of Manulife US REIT’s interest);

1 “Related Party” refers to an “interested party” as defined in the Property Funds Appendix (“Interested Party”)
and/or, as the case may be, an “interested person” as defined in the Listing Manual (“Interested Person”).

2 “Other payments” refer to additional payments to the vendor of the asset, for example, where the vendor has already
made certain payments for enhancements to the asset, and the value of the asset enhancements is not reflected
in the acquisition price as the asset enhancements are not completed, but “other payments” do not include stamp
duty or other payments to third party agents and brokers.
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Payable by

Manulife US REIT Amount payable

• the underlying value1 of any real estate which is

taken into account when computing the acquisition

price payable for the equity interests of any

vehicle holding directly or indirectly the real estate

purchased by Manulife US REIT, whether directly

or indirectly through one or more SPVs (plus any

additional payments made by Manulife US REIT or

its SPVs to the vendor in connection with the

purchase of such equity interests) (pro-rated, if

applicable, to the proportion of Manulife US

REIT’s interest); or

• the acquisition price of any investment purchased

by Manulife US REIT, whether directly or indirectly

through one or more SPVs, in any debt securities

of any property corporation or other SPV owning

or acquiring real estate or any debt securities

which are secured whether directly or indirectly by

the rental income from real estate,

(the “Acquisition Fee”).

For the avoidance of doubt, the acquisition price, or as

the case may be, the acquisition value, shall take into

account any completion or other price or value

adjustment to be made post-completion.

For the purpose of the Acquisition Fee, equity interests

include all classes and types of equity securities

relating to real estate which shall, for the avoidance of

doubt, exclude any investment in debt securities of any

property corporation or other SPV owning or acquiring

real estate.

The Acquisition Fee is payable to the Manager in the

form of cash and/or Units (as the Manager may elect),

in such proportions as may be determined by the

Manager. Under the Property Funds Appendix, in

respect of any acquisition of real estate assets from

interested parties, such a fee will be in the form of Units

issued by Manulife US REIT at prevailing market

price(s). Such Units may not be sold within one year

from the date of their issuance.

1 For example, if Manulife US REIT acquires an SPV which holds real estate, such underlying value would be the
value of the real estate derived from the amount of equity paid by Manulife US REIT as the purchase price and any
debt of the SPV.
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Payable by

Manulife US REIT Amount payable

No acquisition fee is payable for the acquisition of the

Properties in the IPO Portfolio.

Any payment to third party agents or brokers in

connection with the acquisition of any assets of

Manulife US REIT (other than to the U.S. Asset

Manager) shall be paid to such persons out of the

Deposited Property of Manulife US REIT or the assets

of the relevant SPV, and not out of the Acquisition Fee

received or to be received by the Manager.

(ii) Divestment Fee Pursuant to Clause 15.2.1 of the Trust Deed, 0.5% (or

such lower percentage as may be determined by the

Manager in its absolute discretion) of each of the

following as is applicable (subject to there being no

double-counting):

• the sale price of any real estate sold or divested,

whether directly or indirectly through one or more

SPVs, by Manulife US REIT (plus any other

payments1 in addition to the sale price received by

Manulife US REIT or its SPVs from the purchaser

in connection with the sale or divestment of the

real estate) (pro-rated, if applicable, to the

proportion of Manulife US REIT’s interest);

• the underlying value2 of any real estate which is

taken into account when computing the sale price

for the equity interests in any vehicle holding

directly or indirectly the real estate, sold or

divested, whether directly or indirectly through

one or more SPVs, by Manulife US REIT (plus any

additional payments received by Manulife US

REIT or its SPVs from the purchaser in connection

with the sale or divestment of such equity

interests) (pro-rated, if applicable, to the

proportion of Manulife US REIT’s interest); or

1 “Other payments” refer to additional payments to Manulife US REIT or its SPVs for the sale of the asset, for example,

where Manulife US REIT or its SPVs have already made certain payments for enhancements to the asset, and the

value of the asset enhancements is not reflected in the sale price as the asset enhancements are not completed,

but “other payments” do not include stamp duty or other payments to third party agents and brokers.

2 For example, if Manulife US REIT sells or divests an SPV which holds real estate, such underlying value would be

the value of the real estate derived from the amount of equity ascribed to the asset which will be paid to Manulife

US REIT as the sale price and any debt of the SPV.
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Payable by

Manulife US REIT Amount payable

• the sale price of any investment sold or divested

by Manulife US REIT, whether directly or indirectly

through one or more SPVs, in any debt securities

of any property corporation or other SPV owning

or acquiring real estate or any debt securities

which are secured whether directly or indirectly by

the rental income from real estate,

(the “Divestment Fee”).

For the avoidance of doubt, the Divestment Fee is

payable in respect of any divestment of real estate

assets to both third parties and interested parties.

For the avoidance of doubt, the sale price, or as the

case may be, the sale value, shall take into account any

completion or other price or value adjustment to be

made post-completion.

For the purpose of this Divestment Fee, equity interests

include all classes and types of equity securities

relating to real estate which shall, for the avoidance of

doubt, exclude any investment in debt securities of any

property corporation or other SPV owning or acquiring

real estate.

The Divestment Fee is payable to the Manager in the

form of cash and/or Units (as the Manager may elect),

in such proportions as may be determined by the

Manager. Under the Property Funds Appendix, in

respect of any sale or divestment of real estate assets

to interested parties, such a fee will be in the form of

Units issued by Manulife US REIT at prevailing market

price(s). Such Units may not be sold within one year

from date of their issuance.

Any payment to third party agents or brokers in

connection with the disposal of any assets of Manulife

US REIT (other than to the U.S. Asset Manager) shall

be paid to such persons out of the Deposited Property

of Manulife US REIT or the assets of the relevant SPV,

and not out of the Divestment Fee received or to be

received by the Manager.
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Payable by

Manulife US REIT Amount payable

Payable to the Property

Manager1

(iii) Property

Management Fee

The Property Manager is entitled to a property

management fee (the “Property Management Fee”)

from each Sub-U.S. REIT for each Property equal to the

Applicable Fee Percentage (as defined herein) of the

gross income (excluding non-cash items) from such

Property for each month, payable in arrears. For

purposes of the Property Management Fee, gross

income includes base or minimum rent and percentage

rent and any amounts paid or denominated as

additional rent in respect of leases of a Property

(“Leases”), including but without limitation on account

of common area maintenance or operating costs,

insurance, real estate or personal property taxes and

assessments, advertising or promotional expenses,

license fees and utility charge-backs, but does not

include amounts paid by tenants for security deposits,

payments made by tenants to third parties, rent taxes,

lease termination payments, work order charges and

construction management fees, proceeds of insurance

(other than proceeds of rental loss or business

interruption coverage), condemnation awards, real

estate tax abatements, financing and refinancing

proceeds and any sum which under customary

accounting principles is attributable to capital. The

“Applicable Fee Percentage” is 2.5% for Properties

with greater than 300,000 sq ft of NLA and 3.0% for

Properties with up to 300,000 sq ft of NLA. The

Applicable Fee Percentage is 2.5% for the IPO

Portfolio.

The Applicable Fee Percentage for a Property shall be

adjusted every five years to reflect market management

fees paid by owners of properties similar to such

Property in the same submarket to managers affiliated

with owners. Such adjustment shall be subject to Rules

905 and 906 of the Listing Manual if there is a resultant

change to the rate and/or basis of the Property

Management Fee.

1 The fees payable to the Property Manager, being the Property Management Fee, the TRS Services Fee, if

applicable, the Leasing Fee and the Construction Supervision Fee, will be paid by each Sub-U.S. REIT or the

applicable TRS.

38



Payable by

Manulife US REIT Amount payable

If the Property Manager provides or procures services

to or for a tenant of a Sub-U.S. REIT that are not

permitted to be performed by a U.S. REIT, it will do so

on behalf of a TRS of such Sub-U.S. REIT; the Property

Manager will be entitled to a fee for those services

payable by the TRS (“TRS Services Fee”), which will

reduce, but to not less than zero, the monthly Property

Management Fee otherwise due by an equal amount.

For the avoidance of doubt, the sum of the Property

Management Fee and the TRS Services Fee (if any)

shall be no greater than the Applicable Fee Percentage

of the gross income (excluding non-cash items) from

such Property for each month.

The Property Management Fee is payable to the

Property Manager in the form of cash and/or Units (as

each Sub-U.S. REIT may elect), in such proportions as

may be determined by each Sub-U.S. REIT. Any portion

of the Property Management Fees payable in Units will

be accrued monthly and paid quarterly, and sums which

are payable in cash will be paid monthly by the

Sub-U.S. REITs in accordance with the Property

Management Agreements.

To facilitate payment of the Property Management Fee

to the Property Manager in the form of Units, each

Sub-U.S. REIT has entered into a unit subscription

agreement with the Manager (collectively, the “Unit

Subscription Agreements”)1. Pursuant to the Unit

Subscription Agreements, each Sub-U.S. REIT will be

allowed to subscribe for Units at quarterly intervals, and

at the higher of (i) the volume weighted average price

for a Unit for all trades on the SGX-ST for the last 10

Business Days immediately preceding (and for the

avoidance of doubt, including) the end date of the

relevant quarter and (ii) the closing price on the date of

issuance of the Units in payment of the Property

Management Fee, and each Sub-U.S. REIT will issue

directions to the Manager for the Units subscribed by

the Sub-U.S. REIT to be delivered to the Property

Manager as payment of the Property Management Fee.

For the Forecast Period 2016 and the Projection Year

2017, the Sub-U.S. REITs have elected to pay 100.0%

of the Property Management Fee in the form of Units.

1 Each of the Sub-U.S. REITs has appointed the Property Manager to perform property management services for their

respective Property pursuant to the Property Management Agreements and therefore the Property Management

Fees are to be paid for by the Sub-U.S. REITs and not Manulife US REIT.
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Payable by

Manulife US REIT Amount payable

(iv) Leasing Fee The Property Manager is entitled to a leasing fee (the

“Leasing Fee”) from each Sub-U.S. REIT equal to

US$1.00 multiplied by the lettable square footage of

any Lease or amendment to a Lease adding lettable

space or extending the term (a “Lease Amendment”)

during the term of the applicable Property Management

Agreement or, as to any Lease or Lease Amendment as

to which the Property Manager shall have submitted a

proposal and had direct communication with the tenant

prior to expiration or earlier termination of the

applicable Property Management Agreement, if such

Lease or Lease Amendment is executed within six

months thereafter; provided that no Leasing Fee shall

be due and payable with respect to any Lease

Amendment which merely confirms the exercise of any

renewal, expansion or extension option contained in

any Lease and does not require material negotiation by

the Property Manager, nor shall the Property Manager

be entitled to any Leasing Fee as to any extension or

renewal of a Lease for a period less than one year.

(v) Construction

Supervision Fee

The Property Manager is entitled to a construction

supervision fee (the “Construction Supervision Fee”)

from each Sub-U.S. REIT (or such Sub-U.S.REIT’s

TRS if in connection with services that are to be

performed for such TRS) in connection with any

construction project (including any series of related

construction projects) the cost of which, excluding

design fees and permit costs (the “Construction

Cost”), is in excess of US$500,000 in any 12-month

period, other than ordinary maintenance and repair and

other than any costs incurred or improvements

performed to leased premises pursuant to a Lease

equal to:

(i) 5% of the Construction Cost for any construction

project (or series of related projects) in excess of

US$500,000 up to US$1,000,000; and

(ii) 3% of the Construction Cost for any construction

project (or series of related projects) in excess of

US$1,000,000.

In addition, the Property Manager shall receive any

construction, supervision or management fees that may

be charged pursuant to a Lease or otherwise relating to

any alterations performed to any premises under a

Lease provided that the Construction Supervision Fee

shall not be duplicative of any such fee.
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The rationale for each of the fees payable by Manulife US REIT or its subsidiaries to the Manager

in connection with the establishment and on-going management and operation of Manulife US

REIT and its subsidiaries are as follows:

• Management Fee (payable to the Manager) – The Manager’s Management Fee comprises

the Base Fee and the Performance Fee which make up a substantial portion of the

Manager’s total remuneration for the provision of on-going management services to Manulife

US REIT, covering functions such as investment management, asset management, capital

management, accounting, compliance and investor relations, rendered by a professional

licensed REIT manager on a full time and dedicated basis.

– Base Fee – The Base Fee, which is based on the level of Annual Distributable Income,

is recurring and enables the Manager to cover operational and administrative overhead

incurred in the management of the portfolio. By pegging the Base Fee to Annual

Distributable Income instead of assets under management, the Manager is incentivised

to continually grow Annual Distributable Income which aligns its interest with the

interests of Unitholders, consistent with the Performance Fee.

– Performance Fee – The Performance Fee, which is based on and commensurate with

the amount of DPU growth, aligns the interests of the Manager with Unitholders as the

Manager is motivated and incentivised to grow DPU holistically on a long-term and

sustainable basis through proactive asset management strategies, asset enhancement

initiatives and prudent capital management, rather than solely seeking acquisition

growth of assets which have limited organic growth potential. If there is no growth in

DPU from the immediately preceding financial year, no Performance Fee is payable to

the Manager. Therefore, in order to achieve sustainability in the level of DPU growth

and continuing payment of the Performance Fee from year to year, the Manager is

discouraged from taking on short-term risks of deferring asset enhancement initiatives

or taking on shorter leases with higher rents.

No Performance Fee is payable for Forecast Period 2016 as there is no actual DPU in

the prior financial year to benchmark the calculation of the Performance Fee.

For the purposes of calculating the Performance Fee, one-off income arising from any

sale or disposal of Real Estate or other investments forming part of the Deposited

Property is excluded to ensure that the measure of the Manager’s performance is based

on the recurring income of Manulife US REIT arising from operations, as opposed to

one-off income such as a sale or disposal of assets which may skew the DPU in a

relevant financial year.

• Acquisition Fee and Divestment Fee (payable to the Manager) – The Acquisition Fee and

Divestment Fee payable to the Manager seek to motivate and compensate the Manager for

the time, effort and cost spent by the management team of the Manager (in the case of the

Acquisition Fee) in sourcing, evaluating and executing potential opportunities to acquire new

properties and grow Manulife US REIT or, (in the case of the Divestment Fee) in rebalancing

and unlocking the underlying value of existing properties within Manulife US REIT’s portfolio

through divestment of assets which may have reached a stage which offers limited scope for

further growth. The Manager provides these services over and above the provision of

on-going management services with the aim of enhancing long-term returns and achieving

the investment objectives of Manulife US REIT.
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The Acquisition Fee is lower for acquisitions from Related Parties because there may be less

effort and cost incurred by the Manager in sourcing and negotiating for the acquisition compared

to sourcing for a third party asset. It also has the effect of incentivising the Manager to actively

source for acquisition opportunities from third parties, beyond the potential pipeline of assets from

the Sponsor.

The Divestment Fee is lower than the Acquisition Fee because there is generally less work

required to be undertaken in terms of sourcing, evaluating and conducting due diligence for a

disposal. There is no corresponding reduction in the Divestment Fee for divestments to Related

Parties as the time, effort and cost spent by the management team of the Manager for a

divestment will be the same whether to a Related Party or otherwise. As the Divestment Fee for

all disposals is the same, the Manager will also be incentivised to sell a property at the best price.
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THE OFFERING

Manulife US REIT Manulife US Real Estate Investment Trust, a REIT

established in Singapore and constituted by the Trust Deed.

The Manager Manulife US Real Estate Management Pte. Ltd., in its

capacity as manager of Manulife US REIT.

The Sponsor The Manufacturers Life Insurance Company.

The Trustee DBS Trustee Limited, in its capacity as trustee of Manulife US

REIT.

The Offering 396,569,300 Units offered under the Placement Tranche and

the Public Offer, subject to the Over-Allotment Option.

The Placement Tranche 350,782,200 Units offered by way of an international

placement to investors, other than the Sponsor and the

Cornerstone Investors, pursuant to the Offering.

The Units have not been and will not be registered under the

Securities Act and, accordingly, may not be offered or sold

within the United States except in certain transactions exempt

from or not subject to the registration requirements of the

Securities Act. The Units are being offered and sold in

offshore transactions as defined in and in reliance on

Regulation S.

The Public Offer 45,787,100 Units offered by way of a public offer in

Singapore.

Clawback and Re-allocation The Units may be re-allocated between the Placement

Tranche and the Public Offer at the discretion of the Joint

Bookrunners (in consultation with the Manager), subject to

the minimum unitholding and distribution requirements of the

SGX-ST, in the event of an excess of applications in one and

a deficit in the other.

Subscription by the Sponsor Concurrently with, but separate from the Offering, MIL, a

wholly-owned subsidiary of the Sponsor, has entered into the

Sponsor Subscription Agreement to subscribe for an

aggregate of 59,402,700 Units at the Offering Price, which

together with the Initial Units, is equivalent to 9.5% of the total

number of Units in issue as at the Listing Date, conditional

upon the Underwriting Agreement having been entered into,

and not having been terminated, pursuant to its terms on or

prior to the date and time on which the Units are issued as

settlement under the Offering (the “Settlement Date”).
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Subscription by the

Cornerstone Investors

Concurrently with, but separate from the Offering, each of

Credit Suisse AG, Singapore Branch and Credit Suisse AG,

Hong Kong Branch (on behalf of certain of their private

banking clients), DBS Bank Ltd., DBS Bank Ltd. (on behalf of

certain private banking clients), Fortress Capital Asset

Management (M) Sdn Bhd, Lucille Holdings Pte Ltd and

Oman Investment Fund has entered into a separate

subscription agreement to subscribe for an aggregate of

169,544,000 Units at the Offering Price, conditional upon the

Underwriting Agreement having been entered into, and not

having been terminated, pursuant to its terms on or prior to

the Settlement Date.

In the event that any one or more of the Cornerstone

Investors fails to subscribe for and pay for the Cornerstone

Units which they have committed to subscribe, the Offering

may still proceed and subscribers of the Units to be issued

under the Offering will still be required to pay for and

complete their subscriptions pursuant to the Offering.

(See “Ownership of the Units – Information on the

Cornerstone Investors” for further details.)

Offering Price US$0.83 per Unit.

Subscription for Units in the

Public Offer

Investors applying for Units by way of Application Forms or

Electronic Applications (both as referred to in Appendix G, “Terms,

Conditions and Procedures for Application for and Acceptance of

the Units in Singapore”) in the Public Offer will pay the Offering

Price (such amount being S$1.138 based on the exchange rate of

US$1.00 to S$1.3710, as determined by the Manager in

consultation with DBS Bank Ltd.) on application, subject to a

refund of the full amount or, as the case may be, the balance of

the application monies (in each case, without interest or any

share of revenue or other benefit arising therefrom) where:

(i) an application is rejected or accepted in part only; or

(ii) the Offering does not proceed for any reason.

For the purpose of illustration, an investor who applies for 1,000

Units by way of an Application Form or an Electronic Application

under the Public Offer will have to pay S$1,138 (such amount

being US$830 based on the exchange rate of US$1.00 to

S$1.3710, as determined by the Manager in consultation with

DBS Bank Ltd.), which is subject to a refund of the full amount or

the balance thereof (without interest or any share of revenue or

other benefit arising therefrom), as the case may be, upon the

occurrence of any of the foregoing events.

The minimum initial subscription is for 1,000 Units. An

applicant may subscribe for a larger number of Units in

integral multiples of 100.
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Subscriptions under the Public Offer must be paid for in

Singapore dollars (based on the exchange rate of US$1.00 to

S$1.3710). No fee is payable by applicants for the Units, save

for an administration fee for each application made through

ATM and the internet banking websites of the Participating

Banks, and the mobile banking interface of DBS Bank Ltd.

Unit Lender MIL, an indirect wholly-owned subsidiary of the Sponsor.

Over-Allotment Option In connection with the Offering, the Joint Bookrunners have

been granted the Over-Allotment Option by the Unit Lender.

The Over-Allotment Option is exercisable by the Stabilising

Manager (or any of its affiliates or other persons acting on

behalf of the Stabilising Manager), in consultation with the

other Joint Bookrunners, in full or in part, on one or more

occasions, only from the Listing Date but no later than the

earliest of (i) the date falling 30 days from the Listing Date; or

(ii) the date when the Stabilising Manager (or any of its

affiliates or other persons acting on behalf of the Stabilising

Manager) has bought, on the SGX-ST, an aggregate of

28,149,300 Units, representing not more than 7.1% of the

total number of Units in the Offering, to undertake stabilising

actions to purchase up to an aggregate of 28,149,300 Units

(representing not more than 7.1% of the total number of Units

in the Offering), at the Offering Price. Unless indicated

otherwise, all information in this document assumes that the

Over-Allotment Option is not exercised. (See “Plan of

Distribution” for further details.)

The total number of Units in issue immediately after the close

of the Offering will be 625,539,600 Units. The exercise of the

Over-Allotment Option will not increase the total number of

Units in issue. The total number of Units subject to the

Over-Allotment Option will not exceed 7.1% of the total

number of Units under the Placement Tranche and the Public

Offer.

Lock-ups Each of MIL, Manulife Financial Asia Limited (“MFAL”), the

Sponsor and Manulife Financial Corporation, which wholly-

owns the Sponsor, has agreed to (i) a lock-up arrangement

during the First Lock-up Period (as defined herein) in respect

of all their direct and indirect effective interest in the Lock-up

Units (as defined herein) and (ii) a lock-up arrangement

during the Second Lock-up Period (as defined herein) in

respect of all their direct and indirect effective interest in

50.0% of the relevant Lock-up Units, subject to certain

exceptions.
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Save for DBS Bank Ltd. in respect of its own investment, the

Cornerstone Investors are not subject to any lock-up

restrictions in respect of their Unitholdings. DBS Bank Ltd.

has agreed to a lock-up arrangement during the First Lock-Up

Period in respect of its interest in the DBS Cornerstone Units

(as defined herein) held by it, subject to certain exceptions.

For the avoidance of doubt, the Units held by DBS Bank Ltd.

(on behalf of certain private banking clients) will not be

subject to any lock-up restrictions.

The Manager has also undertaken not to offer, issue or

contract to issue any Units, and to not make any

announcements in connection with any of the foregoing

transactions, during the First Lock-up Period, subject to

certain exceptions.

(See “Plan of Distribution – Lock-up Arrangements” for further

details.)

Capitalisation US$815.2 million (See “Capitalisation and Indebtedness” for

further details.)

Use of Proceeds See “Use of Proceeds” and “Certain Agreements Relating to

Manulife US REIT and the Properties – Property Sale and

Purchase Agreements” for further details.

Listing and Trading Prior to the Offering, there was no market for the Units.

Application has been made to the SGX-ST for permission to

list on the Main Board of the SGX-ST:

• all the Units comprised in the Offering;

• all the Sponsor Units;

• all the Cornerstone Units;

• all the Units which may be issued to the Manager from

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

(see “The Manager and Corporate Governance – The

Manager of Manulife US REIT – Fees Payable to the

Manager” for further details); and

• all the Units which may be issued to the Sub-U.S. REITs

from time to time for full or part payment by the Sub-U.S.

REITs of fees to the Property Manager.

Such permission will be granted when Manulife US REIT is

admitted to the Official List of the SGX-ST.
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The Units will, upon their issue, be listed and quoted on the

SGX-ST and will be traded in U.S. dollars under the book-

entry (scripless) settlement system of The Central Depository

(Pte) Limited (“CDP”). The Units will be traded in board lot

sizes of 100 Units.

Stabilisation In connection with the Offering, the Stabilising Manager (or

any of its affiliates or other persons acting on behalf of the

Stabilising Manager) may, in consultation with the other Joint

Bookrunners and at its discretion, over-allot or effect

transactions which stabilise or maintain the market price of

the Units at levels which might not otherwise prevail in the

open market. However, there is no assurance that the

Stabilising Manager (or any of its affiliates or other persons

acting on behalf of the Stabilising Manager) will undertake

stabilising action. Such transactions may be effected on the

SGX-ST and in other jurisdictions where it is permissible to do

so, in each case in compliance with all applicable laws and

regulations (including the SFA and any regulations

thereunder).

Such transactions may commence on or after the date of

commencement of trading in the Units on the SGX-ST and, if

commenced, may be discontinued at any time and shall not

be effected after the earliest of (i) the date falling 30 days from

the commencement of trading in the Units on the SGX-ST or

(ii) the date when the Stabilising Manager (or any of its

affiliates or other persons acting on behalf of the Stabilising

Manager) has bought on the SGX-ST an aggregate of

28,149,300 Units representing not more than 7.1% of the total

number of Units in the Offering, to undertake stabilising

actions. (See “Plan of Distribution – Over-Allotment and

Stabilisation” for further details.)

No Redemption by

Unitholders

Unitholders have no right to request the Manager to redeem

their Units while the Units are listed. Unitholders may only

deal in their listed Units through trading on the SGX-ST.

Listing of the Units on the SGX-ST does not guarantee a

liquid market for the Units.

Distribution Policy and

Distribution Currency

Distributions from Manulife US REIT to Unitholders will be

computed based on 100.0% of Manulife US REIT’s Annual

Distributable Income for the period from the Listing Date to

the end of Projection Year 2017. Thereafter, Manulife US

REIT will distribute at least 90.0% of its Annual Distributable

Income on a semi-annual basis. The first distribution, which

will be in respect of the period from the Listing Date to 31

December 2016 (“First Distribution”), will be paid by the

Manager on or before 30 March 2017.
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Distributions will be declared in U.S. dollars. Each Unitholder

will receive his distribution in Singapore dollars equivalent of

the U.S. dollar distribution declared, unless he elects to

receive the relevant distribution in U.S. dollars by submitting

a “Distribution Election Notice” by the relevant cut-off date.

For the portion of the distributions to be paid in Singapore

dollars, the Manager will make the necessary arrangements

to convert the distributions in U.S. dollars into Singapore

dollars, at such exchange rate as the Manager may

determine, taking into consideration any premium or discount

that may be relevant to the cost of exchange. CDP, the

Manager or Manulife US REIT shall not be liable for any loss

arising from the conversion of distributions payable to

Unitholders from U.S. dollars into Singapore dollars. Save for

approved depository agents (acting as nominees of their

customers), each Unitholder may elect to receive his entire

distribution in Singapore dollars or U.S. dollars and shall not

be able to elect to receive distributions in a combination of

Singapore dollars and U.S. dollars.

(See “Distributions” for further details.)

Singapore Tax Considerations Manulife US REIT has obtained the Tax Rulings (as defined

herein) in relation to certain Singapore income tax treatment

of the income of Singapore Sub 1 (as defined herein), each

Loan Subsidiary (as defined herein) and Manulife US REIT.

The Tax Rulings are subject to certain terms and conditions.

(See “Taxation” for further details.)

Termination of Manulife

US REIT

Manulife US REIT can be terminated by either an

Extraordinary Resolution (as defined herein) at a Unitholders’

meeting duly convened and held in accordance with the

provisions of the Trust Deed or by the Manager or the Trustee

under certain circumstances specified in the Trust Deed, for

example, if Manulife US REIT is delisted permanently from

the SGX-ST. (See “The Formation and Structure of Manulife

US REIT – Termination of Manulife US REIT” for further

details.)

Governing Law The Trust Deed is governed by Singapore law.

Commission Payable by

Manulife US REIT to the Joint

Bookrunners

Maximum of 3.0% of the total proceeds of the Offering and the

proceeds raised from the issuance of the Cornerstone Units

(the “Underwriting, Selling and Management

Commission”). (See “Plan of Distribution – Issue Expenses”

for further details.)

Risk Factors Prospective investors should carefully consider certain

risks connected with an investment in the Units, as

discussed under “Risk Factors”.
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INDICATIVE TIMETABLE

An indicative timetable for the Offering is set out below for the reference of applicants for the

Units:

Date and time Event

12 May 2016, 9.00 p.m. : Opening date and time for the Public Offer.

18 May 2016, 12 noon : Closing date and time for the Public Offer.

19 May 2016 : Balloting of applications under the Public Offer, if necessary.

Commence returning or refunding of application monies to

unsuccessful or partially successful applicants and

commence returning or refunding of application monies to

successful applicants for the amount paid in excess of the

Offering Price, if necessary.

20 May 2016 at or before

2.00 p.m.

: Completion of the acquisition of the Properties.

20 May 2016, 2.00 p.m. : Commence trading on a “ready” basis.

25 May 2016 : Settlement date for all trades done on a “ready” basis on

20 May 2016.

The above timetable is indicative only and is subject to change. It assumes:

• that the closing of the application list relating to the Public Offer (the “Application List”) is

18 May 2016;

• that the Listing Date is 20 May 2016;

• compliance with the SGX-ST’s unitholding spread requirement; and

• that the Units will be issued and fully paid up prior to 2.00 p.m. on 20 May 2016.

All dates and times referred to above are Singapore dates and times.

Trading in the Units through the SGX-ST on a “ready” basis will commence at 2.00 p.m. on 20 May

2016 (subject to the SGX-ST being satisfied that all conditions necessary for the commencement

of trading in the Units through the SGX-ST on a “ready” basis have been fulfilled). The completion

of the acquisition of the Properties is expected to take place at or before 2.00 p.m. on 20 May

2016. (See “Certain Agreements Relating to Manulife US REIT and the Properties – Property Sale

and Purchase Agreements” for further details.)

If Manulife US REIT is terminated by the Manager or the Trustee under the circumstances

specified in the Trust Deed prior to, or the acquisition of the Properties is not completed by, 2.00

p.m. on 20 May 2016 (being the time and date of commencement of trading in the Units through

the SGX-ST), the Offering will not proceed and the application monies will be returned in full

(without interest or any share of revenue or other benefit arising therefrom and at each applicant’s

own risk and without any right or claim against Manulife US REIT, the Manager, the Trustee, the

Sole Financial Adviser and Issue Manager, the Joint Bookrunners or the Sponsor).
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In the event of any early or extended closure of the Application List or the shortening or extension

of the time period during which the Offering is open, the Manager will publicly announce the same:

• via SGXNET, with the announcement to be posted on the internet at the SGX-ST website:

http://www.sgx.com; and

• in one or more major Singapore newspapers, such as The Straits Times, The Business

Times and Lianhe Zaobao.

For the date on which trading on a “ready” basis will commence, investors should monitor

SGXNET, the major Singapore newspapers, or check with their brokers.

The Manager will provide details and results of the Public Offer through SGXNET and in one or

more major Singapore newspapers, such as The Straits Times, The Business Times and Lianhe

Zaobao.

The Manager reserves the right to reject or accept, in whole or in part, or to scale down or ballot

any application for Units, without assigning any reason, and no enquiry and/or correspondence on

the decision of the Manager will be entertained. In deciding the basis of allotment, due

consideration will be given to the desirability of allotting the Units to a reasonable number of

applicants with a view to establishing an adequate market for the Units.

Where an application is accepted or rejected in part only or if the Offering does not proceed for

any reason, the full amount or the balance of the application monies, as the case may be, will be

refunded (without interest or any share of revenue or other benefit arising therefrom) to the

applicant, at his own risk, and without any right or claim against Manulife US REIT, the Manager,

the Trustee, the Sole Financial Adviser and Issue Manager, the Joint Bookrunners or the Sponsor.

Where an application is not successful, the refund of the full amount of the application monies

(without interest or any share of revenue or other benefit arising therefrom) to the applicant, is

expected to be completed, at his own risk within 24 hours after balloting (provided that such

refunds in relation to applications in Singapore are made in accordance with the procedures set

out in Appendix G, “Terms, Conditions and Procedures for Application for and Acceptance of the

Units in Singapore”).

Where an application is accepted in full or in part only, any balance of the application monies will

be refunded (without interest or any share of revenue or other benefit arising therefrom) to the

applicant, at his own risk, within 14 days on which the SGX-ST is open for trading in securities

(“Market Days”) after the close of the Offering (provided that such refunds in relation to

applications in Singapore are made in accordance with the procedures set out in Appendix G,

“Terms, Conditions and Procedures for Application for and Acceptance of the Units in Singapore”).

Where the Offering does not proceed for any reason, the full amount of application monies

(without interest or any share of revenue or other benefit arising therefrom) will, within three

Market Days after the Offering is discontinued, be returned to the applicants at their own risk

(provided that such refunds in relation to applications in Singapore are made in accordance with

the procedures set out in Appendix G, “Terms, Conditions and Procedures for Application for and

Acceptance of the Units in Singapore”).
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The Unaudited Pro Forma Financial Information has been prepared for illustrative purposes only

and on the basis of the assumptions and accounting policies set out in Appendix B “Reporting

Auditor’s Report on the Unaudited Pro Forma Financial Information”, and hence, may not give a

true picture of the actual profit or loss and financial position of Manulife US REIT. The Unaudited

Pro Forma Financial Information should be read together with these assumptions and accounting

policies.

Unaudited Pro Forma Consolidated Statement of Financial Position(1)

As at

31 December 2015

US$’000

Current assets

Cash and cash equivalents 24,567

Other receivables 1,639

Prepaid expenses 698

26,904

Non-current assets

Investment properties 777,450

Total assets 804,354

Current liabilities

Security deposits 93

Rent received in advance 4,245

Accrued expenses and other payables 10,629

14,967

Non-current liabilities

Loans and borrowings 294,000

Security deposits 1,240

Preferred units 410

Accrued expenses and other payables 3,448

299,098

Total liabilities 314,065

Net assets attributable to Unitholders 490,289

Number of Units in issue (’000) 625,540

Net asset value per Unit (US$) 0.78

Note:

(1) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).
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Unaudited Pro Forma Consolidated Statements of Comprehensive Income(1)

FY2013 FY2014 FY2015

US$’000 US$’000 US$’000

Gross Revenue 69,845 70,048 70,945

Property expenses (26,484) (26,578) (26,782)

Net Property Income 43,361 43,470 44,163

Manager’s Base Fee (3,221) (3,344) (3,543)

Manager’s Performance Fee – (227) (412)

Trustee’s fee (158) (159) (161)

Other trust expenses (1,526) (1,549) (1,593)

Finance expenses (9,132) (9,299) (9,590)

Net income before tax and fair value

change in investment properties 29,324 28,892 28,864

Fair value change in investment properties (5,145) (3,553) (1,539)

Net income before tax 24,179 25,339 27,325

Tax expense (1,320) (1,333) (1,354)

Net income after tax and fair value

change in investment properties 22,859 24,006 25,971

Note:

(1) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).
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Unaudited Pro Forma Consolidated Statement of Cash Flows(1)

Year ended

31 December 2015

US$’000

Cash flows from operating activities

Net income before tax 27,493

Adjustments for:

Amortisation of lease incentives 2,104

Manager’s Base Fee paid/payable in Units 3,785

Property management fee paid/payable in Units 1,597

Foreign exchange loss 134

Finance expenses(2) 9,214

Loss on revaluation of investment properties 2,104

Operating income before working capital changes 46,431

Changes in working capital:

Other receivables and prepaid expenses 337

Other payables (182)

Rent received in advance (4,245)

Accrued expenses and other payables (10,628)

Security deposits 135

Net cash from operating activities 31,848

Cash flows from investing activities

Acquisition of investment properties and related assets and liabilities (758,971)

Payment for capital expenditures and other costs related to

investment properties (10,393)

Net cash used in investing activities (769,364)

Cash flows from financing activities

Proceeds from issue of Units 519,198

Payment of transaction costs relating to issuance of Units (28,343)

Proceeds from Preferred Units 410

Proceeds from borrowings 306,393

Payment of transaction costs relating to borrowings (2,000)

Finance expenses paid (8,691)

Distribution to Unitholders (17,606)

Net cash from financing activities 769,361

Net increase in cash and cash equivalents 31,845

Cash and cash equivalents at beginning of the year –

Effect of exchange rate fluctuations on cash held (134)

Cash and cash equivalents at end of the year 31,711

Notes:

(1) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).

(2) Comprises finance expenses incurred on borrowings, dividends on Preferred Units, amortisation of debt-related

transaction costs and commitment fee.
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PROFIT FORECAST AND PROFIT PROJECTIONS

Statements contained in the Profit Forecast and Profit Projections section that are not historical

facts may be forward-looking statements. Such statements are based on the assumptions set forth

in this section of the Prospectus and are subject to certain risks and uncertainties which could

cause actual results to differ materially from those forecast and projected. Under no

circumstances should the inclusion of such information herein be regarded as a representation,

warranty or prediction with respect to the accuracy of the underlying assumptions by any of

Manulife US REIT, the Sole Financial Adviser and Issue Manager, Joint Bookrunners and

Underwriters, the Trustee, the Sponsor or any other person, or that these results will be achieved

or are likely to be achieved. (See “Forward-looking Statements” and “Risk Factors” for further

details.) Investors in the Units are cautioned not to place undue reliance on these forward-looking

statements which are made only as of the date of this Prospectus.

None of Manulife US REIT, the Sole Financial Adviser and Issue Manager, Joint

Bookrunners and Underwriters, the Trustee, or the Sponsor guarantees the performance of

Manulife US REIT, the repayment of capital or the payment of any distributions, or any

particular return on the Units. The forecast and projected yields stated in the following

table are calculated based on:

• the Offering Price; and

• the assumption that the Listing Date is 1 May 2016.

Such yields will vary accordingly if the Listing Date is not 1 May 2016, or for investors who

purchase Units in the secondary market at a market price that differs from the Offering Price.

Unitholders should note that in respect of Forecast Period 2016, they will only be entitled to a pro

rata share of distributions declared and paid from the period from the Listing Date to 31 December

2016.

The following table shows Manulife US REIT’s forecast and projected Consolidated Statements of

Comprehensive Income and Distribution for Forecast Period 2016 and Projection Year 2017. The

financial year end of Manulife US REIT is 31 December. The Profit Forecast and Profit Projections

may be different to the extent that the actual date of issuance of Units is other than 1 May 2016,

being the assumed date of the issuance of Units for the Offering. The Profit Forecast and Profit

Projections are based on the assumptions set out below and have been examined by the

Reporting Auditor, being Ernst & Young LLP, and should be read together with the report

“Reporting Auditor’s Report on the Profit Forecast and Profit Projections” set out in Appendix A,

as well as the assumptions and the sensitivity analysis set out in this section of the Prospectus.

54



Forecast and Projected Consolidated Statements of Comprehensive Income and

Distribution

The forecast and projected Consolidated Statements of Comprehensive Income and Distribution

are as follows:

Forecast Period 2016

(Eight months from

1 May 2016 to

31 December 2016)

Projection Year 2017

(Full year from

1 January 2017 to

31 December 2017)

(US$’000) (US$’000)

Gross Revenue 52,494 79,342

Property expenses (20,004) (30,723)

Net Property Income 32,490 48,619

Manager’s Base Fee (2,299) (3,740)

Trustee’s fee (107) (164)

Finance expenses(1) (6,055) (9,323)

Other trust expenses (1,206) (1,459)

Net income before tax and fair value

change in investment properties 22,823 33,933

Fair value change in investment properties (4,385) (2,861)

Net income before tax 18,438 31,072

Tax expense (875) (1,327)

Net income after tax and fair value

change in investment properties 17,563 29,745

Distribution adjustments(2) 5,424 7,650

Income available for distribution to

Unitholders(3) 22,987 37,395
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Forecast Period 2016 Projection Year 2017

Number of Units issued and issuable at the

end of the period/year (’000) 629,790 636,583

Distribution per Unit

– US$ cents 3.65 5.87

– S$ cents 4.96 8.02

Distribution payout ratio (%) 100% 100%

Offering Price (US$) 0.83 0.83

Distribution yield 6.6%(4) 7.1%

Notes:

(1) Finance expenses comprise interest expense incurred on borrowings, dividends on Preferred Units, amortisation of

debt-related transaction cost and commitment fee.

(2) “Distribution adjustments” includes expenses relating to the Manager’s Management Fees to be paid in Units,

portions of the Property Management Fees which are payable in the form of Units, amortisation of upfront debt

issuance costs, amortisation of tenant improvement allowance, leasing commissions and free rent incentives,

straight-line adjustments, fair value changes, deferred tax expense, Trustee’s Fees and other adjustments related

to non-cash or timing differences in income and expenses.

(3) Unitholders should note that in respect of Forecast Period 2016, they will only be entitled to a pro rata share of

distributions declared and paid for the period from the Listing Date to 31 December 2016.

(4) Annualised by extrapolating the Forecast Period 2016 figures for a calendar year.
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RISK FACTORS

An investment in the Units involves risk. Prospective investors should consider carefully, together

with all other information contained in this Prospectus, the factors described below before

deciding to invest in the Units. The risks described below are by no means exhaustive or

comprehensive, and there may be other risks in addition to those shown below which are not

known to the Manager or which may not be material now but could turn out to be material in the

future. Additional risks, whether known or unknown, may in the future have a material adverse

effect on Manulife US REIT and impair the business operations of Manulife US REIT. The

business, financial condition, results of operations and prospects of Manulife US REIT could be

materially and adversely affected by any of these risks, which may reduce the ability of Manulife

US REIT to make distributions to Unitholders.

This Prospectus also contains forward-looking statements (including a profit forecast and profit

projections) that involve risks, uncertainties and assumptions. The actual results of Manulife US

REIT could differ materially from those anticipated in these forward-looking statements as a result

of certain factors, including the risks faced by Manulife US REIT as described below and

elsewhere in this Prospectus.

As an investment in a REIT is meant to produce returns over the long-term, investors should not

expect to obtain short-term gains.

Investors should be aware that the price of Units, and the income from them, may fall or rise.

Investors should note that they may not get back their original investment.

Before deciding to invest in the Units, prospective investors should seek professional advice from

their relevant advisers about their particular circumstances.

RISKS RELATING TO THE STRUCTURE OF MANULIFE US REIT

There are limitations on the ownership of units in Manulife US REIT.

Unitholders are subject to the Unit Ownership Limit, that is, they are prohibited from directly or

indirectly owning in excess of 9.8% of the outstanding Units. This limitation is to ensure that the

Parent U.S. REIT and the Sub-U.S. REITs maintain their status as U.S. REITs. Specifically, a U.S.

REIT is not permitted to be more than 50% owned, directly or indirectly, by five or fewer

individuals. To help comply with this requirement, this limitation restricts transfers of Units that

would otherwise result in concentrated ownership positions. Further, such restriction is necessary

to ensure that the interest paid to each Loan Subsidiary by the Parent U.S. REIT pursuant to

intercompany loans from each Loan Subsidiary to Parent U.S. REIT qualifies for favourable tax

treatment under the U.S. Portfolio Interest Exemption.

Absent any exemption or waiver from the Unit Ownership Limit (which can be granted by the

Trustee, acting in accordance with the recommendation of the Manager, if such ownership would

not impact Parent U.S. REIT’s or a Sub-U.S. REIT’s qualification as a U.S. REIT), Units acquired

or held in excess of the Unit Ownership Limit will be subject to Automatic Forfeiture, and the

Unitholder’s rights to distributions and to vote would terminate. The Trustee has the right and

power to dispose of such Units (the “Excess Units”). The Unitholder which forfeited the Excess

Units is entitled to receive the proceeds (net of any commissions and expenses) from the

disposition, but not in excess of (a) the price paid by such Unitholder for the forfeited Units or (b)

if such Unitholder did not give value for the forfeited Units in connection with the event causing

the Units to be forfeited (e.g. in the case of a gift, a non-pro rata Unit buy-back, a non-pro rata Unit

consolidation or other corporate action where no acquisition or transfer of Units by a Unitholder

takes place but has the result of increasing a Unitholder’s proportionate Unitholdings), the market

price of the Units on the day of the event causing the Automatic Forfeiture, in each case less
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certain distributions received by the Unitholder. Any distribution received by the Trustee on

account of the Excess Units shall be deemed for all purposes as part of the proceeds received

from the sale of the Excess Units. (See “Important Notice Regarding the Ownership of Units –

Restriction on ownership of Units in excess of 9.8% of the outstanding Units” for further details.)

This limitation on ownership of Units could delay, discourage or, as the case may be, prevent a

transfer of Units or the ability to acquire control of Manulife US REIT and, as a result, may

adversely affect the ability to realise any potential change of control premium.

Investors should note that the Unit Ownership Limit is computed pursuant to the rules of the IRC

which includes rules relating to Beneficial Ownership (through the application of Section 544 of

the IRC, as modified by Section 856(h) of the IRC) and Constructive Ownership (through the

application of Section 318(a) of the IRC, as modified by Section 856(d)(5) of the IRC) which could

be different from interests in Units as determined pursuant to the SFA. Unitholders should consult

their own legal and tax advisers regarding the application of the rules of the IRC in relation to the

restriction on ownership of Units in 9.8% of the outstanding Units.

The Parent U.S. REIT and the Sub-U.S. REITs may lose their status as U.S. REITs.

Qualification as a U.S. REIT depends on satisfying complex statutory requirements for which there

are only limited judicial and administrative interpretations. The determination of whether the

Parent U.S. REIT or the Sub-U.S. REITs continue to qualify as U.S. REITs requires ongoing

satisfaction of certain tests concerning, among other things, the nature of their assets, the sources

of their income, and the amounts they distribute to their shareholders. While the Manager has

taken and will continue to take measures to ensure that the Parent U.S. REIT and the Sub-U.S.

REITs qualify as U.S. REITs, some matters may not be totally within its control. For example, U.S.

REITs cannot be closely held, i.e. no more than 50% of its outstanding shares can be owned by

five or fewer individuals, regardless of whether such interest is held directly or indirectly. Further,

to qualify as a U.S. REIT, at least 95% of the entity’s gross income must be derived from qualifying

sources such as rents from real property. In order to qualify as rents from real property, the amount

of rent received generally must not be based on the income or profits of any person, but may be

based on a fixed percentage or percentages of receipts or sales. The Manager believes that none

of the rent received by the Sub-U.S. REITs will be treated as based on the income or profits of any

person, including tenants’ payments of pass-through charges, such as the cost of utilities,

property taxes and similar items that may be calculated by reference to net expense of avoided

expense of the Sub-U.S. REIT, but the IRS or a court may disagree.

Further, amounts otherwise qualifying as such rents will not qualify if the tenant is related to the

U.S. REIT. As a result of MIL’s and MFAL’s ownership of the Initial Units prior to the IPO, rents paid

by related parties of the Manager at the Properties will not qualify during 2016. If in any year after

the IPO, the Sponsor’s, together with its affiliates’, ownership of Units is 10% or more of the

outstanding Units, such rents would not qualify in that year as well. The Manager believes that the

measures it will take to ensure that such disqualified rents (together with any other disqualified

income) will not exceed 5% of the entity’s gross income for the applicable year are reasonable.

(See “Taxation – U.S. Federal Income Tax Overview – U.S. Federal Income Taxation of the Parent

U.S. REIT and the Sub-U.S. REITs – Income Tests” for further details of when a tenant is

considered to be related to a U.S. REIT and other income test limitations.)

Technical or inadvertent breaches may jeopardise the U.S. REIT status of the Parent U.S. REIT

and the Sub-U.S. REITs. Furthermore, the U.S. Congress or the IRS might make changes to the

tax laws and regulations, and the courts might issue new rulings that make it more difficult, or

impossible, for the Parent U.S. REIT or the Sub-U.S. REITs to remain qualified as U.S. REITs. In

the event of the loss of U.S. REIT status, the Parent U.S. REIT and the Sub-U.S. REITs will be

subject to U.S. federal and state income tax at regular corporate rates, currently 35%. Also,

absent an applicable relief provision, the disqualified entity will generally be unable to qualify as

a U.S. REIT for the four taxable years following the taxable year in which the termination was
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effective. If the Parent U.S. REIT or the Sub-U.S. REITs fail to qualify as U.S. REITs, they would

have to pay significant income taxes, in amounts that cannot be calculated at this time, and would

therefore have less money available for investments or to pay dividends and distributions to

upstream shareholders. Finally, even if the Parent U.S. REIT or a Sub-U.S. REIT is able to utilise

relief provisions and thereby avoid disqualification for taxation as a U.S. REIT, relief provisions

typically involve paying a penalty tax in proportion to the severity and duration of the

non-compliance with U.S. REIT requirements, and these penalty taxes could be significant. Thus,

whether or not a relief provision is applicable, failure to satisfy the various statutory tests could

have a material adverse effect on Manulife US REIT’s financial condition, cash flows and results

of operations and consequentially may have a material adverse effect on Manulife US REIT’s

ability to make distributions to Unitholders and the value of the Units. (See “Taxation – U.S.

Federal Income Tax Overview – U.S. Federal Income Taxation of the Parent U.S. REIT and the

Sub-U.S. REITs” for further details.)

U.S. REITs are required to distribute at least 90% of their annual real estate investment trust

taxable income (excluding capital gains) and are dependent on their ability to raise capital

necessary to repay their debts, invest in properties or fund acquisitions.

To qualify for taxation as U.S. REITs, the Parent U.S. REIT and the Sub-U.S. REITs are generally

required to distribute at least 90% of their annual U.S. real estate investment trust taxable income

(excluding capital gains) and satisfy a number of organisational and operational requirements to

which U.S. REITs are subject. In addition, they will be subject to a 4% non-deductible excise tax

if the actual amount that they distribute in a calendar year is less than a minimum amount

specified under U.S. federal tax laws. Accordingly, they generally may not be able to retain

sufficient cash from operations to repay debts, invest in properties or fund acquisitions. Their

business and growth strategies depend, in part, upon the ability to raise additional capital at

reasonable costs to repay their debts, invest in properties and fund acquisitions. Because of the

volatility in the availability of capital to businesses on a global basis and the increased volatility

in most debt and equity markets generally, the ability of Manulife US REIT to raise reasonably

priced capital is not guaranteed. If Manulife US REIT is unable to raise reasonably priced capital,

its business and growth strategies may fail and the Parent U.S. REIT and the Sub-U.S. REITs may

be unable to retain their qualification for taxation as U.S. REITs.

Even if the Parent U.S. REIT and the Sub-U.S. REITs qualify and remain qualified as U.S.

REITs, they may face other tax liabilities that reduce cash flow.

Even if the Parent U.S. REIT and the Sub-U.S. REITs qualify and remain qualified for taxation as

U.S. REITs, they may be subject to certain U.S. federal, state and local taxes on their income and

assets, including taxes on any undistributed income, excise taxes, state or local income, property

and transfer taxes. Any of these taxes could have a material adverse effect on the business,

financial condition, cash flows and results of operations of Manulife US REIT and its subsidiaries

(the “Manulife US REIT Group”) and consequentially may have a material adverse impact on

distributions to be made by Manulife US REIT.

Manulife US REIT may be treated as engaging in a U.S. trade or business and Unitholders

may become subject to U.S. taxation.

Manulife US REIT is organised under the laws of Singapore and intends to operate in a manner

that will not cause it to be treated as engaging in a United States trade or business or cause

Unitholders to be subject to United States federal income taxation on its net income. However,

because there are no definitive standards provided by the IRC, United States Treasury regulations

or court decisions as to the specific activities that constitute being engaged in the conduct of a

trade or business within the United States, and as any such determination is essentially factual in

nature, there can be no assurance that the IRS will not successfully assert that Manulife US REIT

is engaged in a trade or business in the United States. Further, the IRS will not issue private
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rulings on whether an entity is engaged in the conduct of a trade or business within the United

States. If Manulife US REIT is treated as engaging in a U.S. trade or business, each Unitholder

will be treated under the IRC as being engaged in that trade or business. In such case, Unitholders

may have an obligation to file a U.S. federal income tax return and may be subject to U.S. taxation

on distributions attributable to interest payments from the Parent U.S. REIT to Singapore Sub 2.

Interest payments from the Parent U.S. REIT to the Loan Subsidiaries may be subject to

U.S. withholding.

Interest payments from the Parent U.S. REIT to the Loan Subsidiaries attributable to the loans

from the Loan Subsidiaries are expected to qualify as “portfolio interest” and thus not be subject

to U.S. federal income tax or withholding tax. However, in order for a Unitholder’s proportional

share of interest payments to qualify as “portfolio interest” for U.S. federal income tax purposes,

that Unitholder must meet specified requirements, including providing a properly completed and

validly executed applicable IRS Form W-8 and the certificates set forth in Appendix I. (See

“Taxation – U.S. Federal Income Tax Considerations – U.S. Federal Income Taxation of Interest

Payments from the Parent U.S. REIT to the Loan Subsidiaries – Considerations Affecting

Unitholders” and Appendix I for further details.) Further, the IRS has broad authority to

recharacterise or adjust interest payments between related persons. If interest does not qualify as

portfolio interest, is recharacterised by the IRS, or is adjusted by the IRS, additional U.S.

withholding taxes may apply, which would adversely impact cash available for distribution to

Unitholders. (See “Important Notice Regarding the Ownership of Units – Distributions will be

reduced if Unitholder does not submit required U.S. Tax Forms” for further details.)

If the IRS makes audit adjustments to Manulife US REIT’s income tax returns, it may collect

any resulting taxes (including any applicable penalties and interest) directly from Manulife

US REIT, in which case, cash available for distribution to Unitholders might be reduced.

Manulife US REIT intends to elect to adopt newly issued audit procedures effective as of its date

of formation, which procedures would otherwise be effective only for its taxable years beginning

after 31 December 2017. If the IRS makes audit adjustments to Manulife US REIT’s income tax

returns, it may collect any resulting taxes (including any applicable penalties and interest) directly

from Manulife US REIT, in which case Manulife US REIT’s cash available for distribution to

Unitholders might be reduced. Manulife US REIT will generally have the ability to shift any such

tax liability to the Unitholders in accordance with their Unitholdings during the year under audit,

but there can be no assurance that Manulife US REIT will be able to do so under all

circumstances. If Manulife US REIT is required to make payments of taxes, penalties and interest

resulting from audit adjustments, cash available for distribution to Unitholders might be reduced.

RISKS RELATING TO THE PROPERTIES

Manulife US REIT may be adversely affected by economic and real estate market

conditions, as well as changes in regulatory, fiscal and other governmental policies in the

United States.

The IPO Portfolio is, and future Properties will be, located in the United States. As a result,

Manulife US REIT’s Gross Revenue and results of operations depend upon the performance of the

U.S. economy. An economic decline in the United States could adversely affect Manulife US

REIT’s results of operations and future growth.
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In addition, the U.S. economy is affected by global economic conditions. Global credit markets

have experienced, and may continue to experience, volatility and liquidity disruptions, which have

resulted in the consolidation, failure or near failure of a number of institutions in the banking and

insurance industries. These events could adversely affect Manulife US REIT insofar as they result

in:

• an increase in the unemployment rate in the United States;

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

their leases, thus reducing Manulife US REIT’s cash flow;

• a decline in the demand for leased office space across the United States and the rents that

can be charged when leases are renewed or new leases entered into, as compared to rents

that are currently charged;

• a decline in the market values of the Properties;

• access to capital markets becoming more difficult, expensive or impossible resulting in a

material adverse effect on Manulife US REIT’s ability to obtain debt or equity capital to fund

its operations, meet its obligations, purchase additional properties or otherwise conduct its

business;

• an increase in counterparty risk (being the risk of monetary loss which Manulife US REIT may

be exposed to if any of its counterparties encounters difficulty in meeting its obligations under

the terms of its respective transaction); and/or

• an increased likelihood that one or more of (i) Manulife US REIT’s banking syndicates (if any)

or (ii) Manulife US REIT’s insurers, may be unable to honour their commitments to Manulife

US REIT.

While the U.S. economy grew modestly in 2015, it is uncertain as to whether the U.S. economy

will continue to improve or if it will decline. There is also uncertainty as to the strength of the global

economy, consumer demand and the impact of the global downturn on the U.S. economy.

Further, Manulife US REIT and the Properties will be subject to U.S. real estate laws, regulations

and policies. In addition, the U.S. real estate market may be adversely affected due to interest rate

hikes by the Federal Reserve, which would cause the cost of borrowing to rise. This may in turn

lead to a fall in property prices. While there are no current exchange control restrictions or

limitations on foreign investment in most types of commercial office properties in the United

States, there can be no assurance that regulatory, fiscal, monetary or governmental policies in the

United States will not change.

Manulife US REIT is dependent upon the economic climates of the markets in which the

Properties are located.

Manulife US REIT’s revenue is currently derived from properties located in three markets: Los

Angeles, Irvine, California and Atlanta, Georgia. A downturn in the economies of any of these

markets, or the impact that a downturn in the overall national economy may have upon these

economies, could result in reduced demand for office space. Additionally, submarkets in which

Manulife US REIT operates are dependent upon a limited number of industries, such as law firms

and financial institutions. A decrease in demand for office space from such industries may in turn

adversely affect Manulife US REIT’s results of operations and its ability to make regular

distributions to Unitholders.
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The Properties might be adversely affected if the Manager, the U.S. Asset Manager, the

Property Manager or any other person appointed to manage a Property does not provide

adequate management and maintenance.

If the Manager, the U.S. Asset Manager, the Property Manager or any other person appointed to

manage a Property fails to provide adequate management and maintenance, the value of the

Property might be adversely affected which may result in a loss of tenants, and the ability of

Manulife US REIT to make regular distributions to its Unitholders may be adversely affected.

Manulife US REIT is subject to the risk of non-renewal and non-replacement of leases, and

decreased demand for office space.

Any downturn in the businesses, bankruptcy or insolvency of a tenant of Manulife US REIT may

result in such tenant deciding not to renew its lease at the end of a lease cycle or to terminate the

lease before it expires. Factors that affect the ability of tenants to meet their obligations under the

leases include, but are not limited to:

• their financial position;

• the local economies in which they have business operations;

• the ability of tenants to compete with their competitors;

• in the instance where tenants have sub-leased the Properties, the failure of the sub-tenants

to pay rent; and

• material losses in excess of insurance proceeds.

Certain leases may also grant optional early termination rights to tenants subject to certain

conditions, including payment of termination fees.

For the month of December 2015, the top 10 tenants of the IPO Portfolio by Cash Rental Income

contributed 67.5% of the Cash Rental Income of Manulife US REIT. As such, if a major tenant or

a significant number of tenants terminate their leases or do not renew their leases at expiry,

Manulife US REIT’s financial condition, results of operations and capital growth may be adversely

affected. The amount of rent and the terms on which lease renewals and new leases are agreed

may also be less favourable than the current leases and substantial amounts may have to be

spent for leasing commissions, free rent incentives, tenant improvements or tenant inducements.

Additionally, the demand for office space may be reduced by tenants seeking to reduce their

leased space at renewal or during the term of the lease by reducing the amount of square footage

per employee at leased properties or for other reasons. If replacement tenants cannot be found

in a timely manner or on terms acceptable to the Manager upon a tenant’s default, non-renewal,

early termination or reduction in space, the revenue and financial condition of the relevant

Property will be adversely affected, and the ability of Manulife US REIT to make regular

distributions to its Unitholders may be adversely affected.

Manulife US REIT’s ability to make distributions to Unitholders may be adversely affected

by increases in direct expenses and other operating expenses.

Manulife US REIT’s ability to make regular distributions to Unitholders could be adversely affected

if direct expenses and other operating expenses for which tenants are not responsible pursuant

to the lease agreements increase. Such operating expenses include, but are not limited to:

• compliance with laws, regulations or policies;
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• direct or indirect tax policies, laws or regulations;

• sub-contracted service costs;

• labour costs; and

• repair and maintenance costs.

Amenities and transportation infrastructure near the Properties may not be completed or

implemented as planned, or may be closed, relocated, terminated or delayed.

There is no assurance that amenities, transportation infrastructure and public transport services

near the Properties will be completed or implemented as planned, or will not be closed, relocated,

terminated or delayed. If such an event were to occur, it could adversely impact the accessibility

of the relevant Property and the attractiveness and marketability of the relevant Property to

tenants which may in turn have an adverse impact on the demand and rental rates for the relevant

Property, and the ability of Manulife US REIT to make regular distributions to its Unitholders may

be adversely affected.

The Properties may require significant periodic capital expenditures beyond the Manager’s

estimates at the time of acquisition and Manulife US REIT may not be able to fund such

capital expenditures.

Figueroa and Peachtree were both completed in 1991 and were recently refurbished, while

Michelson was completed in 2007. In order to remain competitive, these Properties and the

Properties to be acquired by Manulife US REIT may require periodic capital expenditures beyond

the Manager’s estimates at the time of acquisition for refurbishment, renovation for improvements

and development of the Properties. Manulife US REIT may not be able to fund such capital

expenditures solely from cash provided from its operating activities and may not be able to obtain

additional equity or debt financing on favourable terms or at all. If Manulife US REIT is not able

to fund such capital expenditures, the attractiveness, marketability and operating efficiency of the

Properties may be adversely affected.

Manulife US REIT may not be able to put in place or maintain adequate insurance in relation

to the Properties and its potential liabilities to third parties or may suffer material losses in

excess of insurance proceeds.

The Properties face the risk of suffering physical damage caused by fire, terrorism, acts of God

such as natural disasters like earthquakes or other causes, as well as potential public liability

claims, including claims arising from the operations of the Properties. Certain risks, such as floods

and losses caused by the outbreak of contagious diseases, contamination or other environmental

impairment, may be uninsurable or the cost of insurance may be prohibitive when compared to the

risk. Currently, Manulife US REIT’s property and casualty insurance policies for the Properties do

not cover acts of war, intentional or dishonest acts, nuclear reaction or radio-active contamination,

asbestos contamination or other long-term environmental impairments.

Further, should an uninsured loss or a loss in excess of insured limits occur, Manulife US REIT

could be required to pay compensation and/or lose capital invested in the affected Property as

well as anticipated future revenue from that Property as it may not be able to rent out or sell the

affected Property and any financial obligations secured by such Property may be accelerated.

There is no assurance that material losses in excess of insurance proceeds will not occur.
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Renovation or redevelopment works or physical damage to the Properties may disrupt

operations and collection of rental income or otherwise result in adverse impact on the

financial condition of Manulife US REIT.

The quality and design of the Properties have a direct influence over the demand for space in, and

the rental rates of, a Property. Properties may need to undergo renovation or redevelopment

works from time to time to retain their competitiveness and may also require unforeseen ad hoc

maintenance or repairs in respect of faults or problems that may develop or because of new

planning laws or regulations. The costs of maintaining office properties and the risk of unforeseen

maintenance or repair requirements tend to increase over time as buildings age. The business and

operations of a 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 or redevelopment work.

In addition, physical damage to a Property resulting from fire or other causes may lead to a

significant disruption to the business and operation of such Property and, together with the

foregoing, may impose unbudgeted costs on Manulife US REIT and the ability of Manulife US

REIT to make regular distributions to its Unitholders may be adversely affected.

Manulife US REIT could incur significant costs or liability related to environmental matters.

Ownership of real estate is subject to risks associated with environmental contamination. Manulife

US REIT or its subsidiaries may be liable for environmental contamination at, or migrating from,

the Properties, including that created by prior owners or occupants, existing tenants, abutters or

other persons. Various United States federal and state laws impose liabilities upon property

owners for any environmental damages arising at, or migrating from, properties they own, and

Manulife US REIT cannot assure that it or its subsidiaries will not be held liable for environmental

investigation and clean up at, or near, the Properties, including at sites leased to tenants. As an

owner or previous owner of properties which contain environmental contamination, Manulife US

REIT or its subsidiaries may also be liable to governmental agencies or other parties for costs and

damages they incur arising from environmental contamination at, or migrating from, the

Properties. Moreover, the costs and damages which may arise from environmental contamination

are often difficult to project and may be substantial.

Besides potential liability for contamination, Manulife US REIT’s operations are subject to various

environmental laws, including those relating to air pollution control, water pollution control, waste

disposal, and the release, threatened release, storage, disposal and use of hazardous or toxic

materials or substances. Under these laws, an owner or operator of real property may be subject

to liability, including a fine or imprisonment, for the discharge of pollutants into the air or water

bodies without a permit or for the improper handling or storage of hazardous or toxic substances

at a Property. In some circumstances, applicable governmental authorities may impose a lien on

a Property if the governmental authority exercises its right to remedy an environmental condition

on a Property.

In addition, Manulife US REIT may be required to incur expenses and make capital expenditures

to comply with these environmental laws. For example, work was previously undertaken to remove

underground storage tanks and related contaminated soil at Peachtree. Although the Manager

does not currently expect any further costs or liabilities to be incurred in connection with the

underground storage tanks and related contaminated soil at Peachtree, any discharge, release or

disposal of air or water pollutants without a valid permit or the improper use, storage or handling

of hazardous or toxic materials or substances at any of the Properties may expose Manulife US

REIT to liability or materially adversely affect its ability to sell or lease a Property or to borrow

using a Property as collateral. Accordingly, in such cases, Manulife US REIT risks enforcement by

environmental authorities and may be required to incur unbudgeted capital expenditures to

remedy such issues and the financial position of tenants which are in violation may be adversely

impacted, affecting their ability to conduct business and to meet their tenancy obligations.
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Manulife US REIT does not have any insurance designated to limit any losses that it may incur as

a result of known or unknown environmental conditions. While Manulife US REIT does not believe

that there are environmental conditions at any of the Properties that will materially and adversely

affect it and save as disclosed above, to the Manager’s knowledge, none of the Properties has

incurred material costs or liabilities in the past with regard to environmental matters, there can be

no assurance that environmental conditions present at the Properties, now or in the future, or

costs which may be required to be incurred in the future to address environmental contamination

will not materially and adversely affect it.

Manulife US REIT believes any asbestos in the buildings at the Properties is contained or present

in accordance with current regulations, and it has no current plans to remove any such asbestos.

If Manulife US REIT removes the asbestos or renovates or demolishes the buildings, certain

environmental regulations govern the manner in which the asbestos must be handled and

removed, and Manulife US REIT could incur substantial costs complying with such regulations.

Inquiries about indoor air quality may necessitate special investigation and, depending on the

results, remediation beyond Manulife US REIT’s regular indoor air quality maintenance

programmes. Indoor air quality issues can stem from inadequate ventilation, chemical

contaminants from indoor or outdoor sources, and biological contaminants such as moulds,

pollen, viruses and bacteria. Indoor exposure to chemical or biological contaminants above

certain levels can be alleged to be connected to allergic reactions or other health effects and

symptoms in susceptible individuals. If these conditions were to occur at one of the Properties, it

may need to undertake a targeted remediation program, including without limitation, steps to

increase indoor ventilation rates and eliminate sources of contaminants. Such remediation

programs could be costly, necessitate the temporary relocation of some or all of the Property’s

tenants or require rehabilitation of the affected Property.

The current political debate about climate change has resulted in various treaties, laws and

regulations which are intended to limit carbon emissions. Such laws being enacted or proposed

may cause energy costs at the Properties to increase in the future. Laws enacted to mitigate

climate change may make some of the Properties obsolete, or require or cause Manulife US REIT

to make material investments in the Properties which could materially and adversely affect its

financial condition and results of operations.

Occurrence of any acts of God, natural disasters, war and terrorist attacks may adversely

and materially affect the business and operations of the Properties.

Acts of God, such as natural disasters like earthquakes, war and terrorist attacks are beyond the

control of Manulife US REIT or the Manager. These may materially and adversely affect the

economy, infrastructure and livelihood of the local population. Manulife US REIT’s business and

income available for distribution may be adversely affected should such acts of God, war or

terrorist attacks occur.

Manulife US REIT may have significant investments in large metropolitan markets that have been

or may in the future be the targets of actual or threatened terrorist attacks, including, Irvine,

California, Los Angeles, California and Atlanta, Georgia. As a result, some tenants in these

markets may choose to relocate their businesses to other markets or to lower-profile office

buildings within these markets that may be perceived to be less likely targets of future terrorist

activity. This could result in an overall decrease in the demand for office space in these markets

generally or in the Properties in particular, which could increase vacancies in the Properties or

necessitate that the Properties are leased on less favourable terms or both. In addition, future

terrorist attacks in these markets could directly or indirectly damage the Properties, both

physically and financially, or cause losses that materially exceed insurance coverage. As a result

of the foregoing, Manulife US REIT’s ability to generate revenues and the value of its properties

could decline materially.
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Physical damage to the Properties resulting from fire, earthquakes or other acts of God or acts of

war, civil unrest, political disruption, terrorist attack or other hostilities in any part of the world,

potential, threatened or otherwise, may directly or indirectly lead to a significant disruption to the

business and operation of the Properties. This may result in the loss of invested capital in affected

Properties as well as anticipated future revenues as it may not be able to rent out or sell the

affected Properties and any financial obligations secured by such Properties may be accelerated.

The representations, warranties and indemnities granted in favour of Manulife US REIT by

the vendor of the Properties are subject to limitations as to their scope, amount and timing

of claims which can be made thereunder.

Consistent with commercial real estate practices in the United States, the representations,

warranties and indemnities granted in favour of Manulife US REIT in the Property Sale and

Purchase Agreements are subject to limitations as to the scope, amount and the timing of claims

which can be made thereunder. Also consistent with commercial real estate practices in the United

States, Manulife US REIT will obtain a title insurance policy for each Property in the IPO Portfolio

which will insure Manulife US REIT against certain risks related to title to the Properties (and

against violations of certain zoning requirements applicable to the Properties).

Manulife US REIT may not have recourse under the Property Sale and Purchase Agreements or

the title insurance policies for all losses or liabilities which it might suffer or incur in connection

with the Properties and it will need to rely on its own due diligence in addition to the indemnities

provided by the vendor and the title insurance provided by the title insurance companies to help

mitigate against the risk of such losses and liabilities. While the Manager believes that reasonable

due diligence has been, and will be, performed with respect to the Properties and that the due

diligence conducted has not raised any material adverse findings in relation to the Properties,

there can be no assurance that there will not be any losses or liabilities suffered by Manulife US

REIT in connection with the Properties beyond the limits of the indemnities and title insurance.

(See “Certain Agreements Relating to Manulife US REIT and the Properties – Property Sale and

Purchase Agreements”.)

The due diligence exercise on the Properties, tenancies, buildings and equipment may not

have identified all defects, breaches of laws and regulations and other deficiencies.

The Manager believes that reasonable due diligence investigations with respect to the IPO

Portfolio were, and with respect to future acquisitions will be, conducted prior to their acquisition.

However, there is no assurance that Properties will not have defects or deficiencies requiring

repair, maintenance or replacement (including design, construction or other latent property or

equipment defects in Properties which may require additional capital expenditures, special repair,

maintenance expenses, the payment of damages or other obligations to third parties) or be

affected by breaches of laws and regulations.

Statutory or contractual representations, warranties and indemnities given by any seller of office

properties are unlikely to afford satisfactory protection from costs or liabilities arising from such

property or equipment defects.

Costs or liabilities arising from such defects or deficiencies may require significant capital

expenditures or obligations to third parties and may involve significant and potentially

unpredictable patterns and levels of expenditure which may have a material adverse effect on

Manulife US REIT’s earnings and cash flows.
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Certain lease agreements in relation to the Properties contain non-compete clauses and

rights of first refusal in favour of the tenants.

Certain lease agreements in relation to the Properties, in particular those entered into with

retailers, contain non-compete clauses which prevent the landlord from leasing premises to

tenants which are in competition with existing tenants. This limitation may cause competing

properties to be more successful in attracting and retaining tenants. This may reduce the income

from the Properties, thereby adversely affecting the amount of funds available for distribution to

Unitholders.

Certain tenants of the Properties also have expansion rights that allow them to lease additional

premises in the Properties on terms set forth in their leases or may have extension or renewal

rights for their existing space upon terms more favourable than available in the market. This

affects the landlord’s ability to negotiate with existing tenants, to enter into lease agreements with

new tenants with respect to such space or otherwise to capitalise on other sources of value in the

Properties. This may affect Manulife US REIT’s ability to increase the income from the Properties.

The Properties may face increased competition from other properties.

The current Properties are, and Manulife US REIT expects that subsequently acquired Properties

will be, located in areas where other competing properties are present and new properties may be

developed which may compete with the Properties. Some competing properties may be newer, be

better located, have more attractive features, floor plans or amenities or otherwise be or more

attractive to tenants. Competing properties may also have lower rates of occupancy or operating

costs than the Properties, which may result in competing owners offering available space at lower

rents than offered at the Properties.

The income from, and the market value of, the Properties will be dependent on the ability of such

Properties to compete against other properties for tenants. If, after the Offering, competing

properties are more successful in attracting and retaining tenants, or similar properties in their

vicinity are substantially upgraded and refurbished, the income from the Properties currently

owned and subsequently acquired could be reduced, and the ability of Manulife US REIT to make

regular distributions to its Unitholders may be adversely affected. (See “Business and Properties

– Competition” for further details.)

The appraisals of the Properties are based on various assumptions and the price at which

Manulife US REIT is able to sell such Properties in the future may be different from the

initial acquisition value.

There can be no assurance that the assumptions on which the appraisals of the Properties are,

or will be, based are accurate measures of the market, and the values may be evaluated

inaccurately. The Independent Valuers may have included a subjective determination of certain

factors relating to a Property such as its relative market position, financial and competitive

strengths, and physical condition and, accordingly, the valuation of a Property (which affects the

NAV per Unit) may be subjective and prove incorrect.

The valuation of any Property does not guarantee a sale price at that value at present or in the

future. The price at which Manulife US REIT may sell a Property may be lower than its purchase

price or the anticipated sale price projected at the time of acquisition.
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RISKS RELATING TO MANULIFE US REIT’S OPERATIONS

The Manager may not be able to successfully implement its investment strategy for

Manulife US REIT.

The Manager may not be able to successfully implement its investment strategy, expand Manulife

US REIT’s portfolio at any specified rate or to any specified size, or make acquisitions or

investments on favourable terms or within a desired time frame.

Manulife US REIT faces active competition in acquiring suitable and attractive properties from

other property investors, including other REITs, office property development companies and

private investment funds. There is no assurance that Manulife US REIT will be able to compete

effectively against such entities and its ability to make acquisitions under its acquisition growth

strategy or acquisitions that are accretive may be adversely affected. Even if Manulife US REIT

were able to successfully acquire properties or other investments, there is no assurance that

Manulife US REIT will achieve its intended return on such acquisitions or investments.

The real estate industry in which Manulife US REIT operates is capital intensive and Manulife US

REIT may from time to time require significant amounts of capital for purposes such as

acquisitions or redevelopment. Since the amount of borrowings that Manulife US REIT can incur

to finance acquisitions is limited by the Property Funds Appendix, such acquisitions are likely to

be largely dependent on Manulife US REIT’s ability to raise equity capital. This may result in a

dilution of Unitholders’ holdings. Potential vendors may view negatively the prolonged time frame

and lack of certainty associated with the raising of equity capital to fund any such purchase. They

may instead prefer other potential purchasers.

In addition, the Manager is dependent on support from the U.S. Asset Manager pursuant to the

Management Agreement under which the U.S. Asset Manager will perform certain operational

duties in respect of the Parent U.S. REIT and the Sub-U.S. REITs (in each case subject to the

duties and responsibilities of the respective boards of directors of the Parent U.S. REIT and the

Sub-U.S. REITs), including supporting the execution, through the Parent U.S. REIT and/or the

Sub-U.S. REITs of the investment strategy of Manulife US REIT and debt financing plans for any

debt taken up by the Parent U.S. REIT and/or the Sub-U.S. REITs, in each case subject to the

duties and responsibilities of the respective boards of directors of the Parent U.S. REIT and the

Sub-U.S. REITs. There can be no assurance that there will not be any disagreements between the

Manager and the U.S. Asset Manager. While the Manager and the U.S. Asset Manager are obliged

to work in good faith to resolve any such disagreements and the ultimate investment decision lies

with the Manager, the Manager may not be able to fully leverage the support and experience of

the U.S. Asset Manager in pursuing its investment strategy in the event of such disagreement.

The amount Manulife US REIT may borrow is limited, which may affect the operations of

Manulife US REIT.

Under the Property Funds Appendix, Manulife US REIT is permitted to borrow up to 45.0% of the

value of the Deposited Property at the time the borrowing is incurred, taking into account deferred

payments (including deferred payments for assets whether to be settled in cash or in Units). As

at the Listing Date, Manulife US REIT is expected to have gross borrowings of US$296.0 million,

with total borrowings and deferred payments (if any) as a percentage of the Deposited Property

(the “Aggregate Leverage”) of approximately 36.8% based on the Offering Price.
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Manulife US REIT may, from time to time, require further debt financing to achieve its investment

strategies. In the event that Manulife US REIT decides to incur additional borrowings in the future,

Manulife US REIT may face adverse consequences as a result of this limitation on future

borrowings, and these may include:

• an inability to fund capital expenditure requirements of Manulife US REIT’s existing asset

portfolio or for future acquisitions to expand its portfolio;

• a decline in the value of the Deposited Property may cause the borrowing limit to be

exceeded, thus affecting Manulife US REIT’s ability to make further borrowings; and

• cash flow shortages (including with respect to distributions) which Manulife US REIT might

otherwise be able to resolve by borrowing funds.

Manulife US REIT may face risks associated with debt financing and the Bridge Loan

Facilities, the Third Party Facilities and the debt covenants could limit or affect Manulife US

REIT’s operations.

The Manager is currently in advanced negotiations with the Third Party Lender to obtain the Third

Party Facilities, and the Manager expects to complete the documentation for the Third Party

Facilities within three months from the Listing Date. In the interim while the Manager is in the

process of negotiating the Third Party Facilities, Manulife US REIT, through each of the Sub-U.S.

REITs, has put in place separate Bridge Loan Facilities for each Sub-U.S. REIT granted by the

Sponsor Lender, aggregating US$296.0 million, for purposes of partially financing the acquisition

of the IPO Portfolio. In addition, Manulife US REIT will be putting in place a three-year revolving

credit facility (the “RCF”) from DBS Bank Ltd. for US$10 million. (See “Capitalisation and

Indebtedness – Indebtedness” for further details.) The Debt Termsheet is non-binding and is

subject to, among other conditions, finalisation of legal documentation and approval by the Third

Party Lender and so there can be no assurance that the Third Party Facilities will ultimately be

able to be obtained on terms which are no less favourable than the terms in the Debt Termsheet,

the terms of the Bridge Loan Facilities when the Third Party Facilities will be used to refinance,

or at all. If the Third Party Facilities are not obtained, the Manager will also have to negotiate with

other third party lenders to procure debt facilities which may be on terms which are less favourable

than the terms in the Debt Termsheet and the terms of the Bridge Loan Facilities which the

facilities from such other third party lenders will be used to refinance. (See “Profit Forecast and

Profit Projection – Sensitivity Analysis – Interest Rate”.)

Manulife US REIT is subject to risks associated with the Bridge Loan Facilities, the Third Party

Facilities and the RCF, including the risk that cash flow will be insufficient to meet the required

payments of principal and interest under a Bridge Loan Facility, a Third Party Facility or the RCF,

and therefore adversely affecting Manulife US REIT’s ability to make distributions to Unitholders.

Each Sub-U.S. REIT’s ability to repay its Bridge Loan Facility or its the Third Party Facility, and

Manulife US REIT’s ability to repay the RCF or any future borrowings will depend on the cash flow

from the Properties, and they may be required to repay maturing debt with funds from additional

debt or equity financing or both. There is no assurance that such financing will be available on

acceptable terms or at all. If principal amounts due for repayment at maturity under the Bridge

Loan Facilities or the Third Party Facilities cannot be refinanced on favourable terms or at all,

Manulife US REIT will not be able to pay distributions at expected levels or repay all maturing

debt.

If prevailing interest rates or other factors at the time of refinancing the Bridge Loan Facilities

(such as the possible reluctance of lenders to make commercial property loans) result in higher

interest rates, the interest expense relating to such refinanced indebtedness would increase,
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thereby adversely affecting Manulife US REIT’s cash flow and the amount of funds available for

distribution to the Unitholders. Higher interest rates may adversely affect the NAV of the Units and

the Manager’s ability to implement its strategies.

The Bridge Loan Facilities are secured by the Properties. Under the Bridge Loan Facilities and the

Third Party Facilities, that has not been cured within a specified period of time, the Sponsor

Lender or an appointed receiver could take control of the cash flow or the Property securing the

defaulted Bridge Loan Facility, such Property could be foreclosed by the Sponsor Lender and/or

the Sponsor Lender could require a forced sale of such Property with a consequent loss of income

and asset value to Manulife US REIT.

The Bridge Loan Facilities also prohibit the transfer of any of the Properties (except for a one-time

sale subject to certain conditions, including the Sponsor Lender’s approval of the proposed

transferee, payment of a transfer fee equal to 0.35% of the outstanding principal balance of the

applicable Bridge Loan Facility and compliance with the Sponsor Lender’s other customary

transfer requirements and certain other pre-negotiated types of transfer) and further

encumbrances, junior financing, mezzanine financing and changing directly or indirectly the

identity or control of such Sub-U.S. REIT.

While the legal documentation for the Third Party Facilities are being negotiated, the Manager

expects that each Third Party Facility will include customary representations, warranties and

covenants (including special purpose entity requirements and due-on-sale and due-on-

encumbrance provisions) by the Sub-U.S. REIT in favour of the Third Party Lender.

Neither Manulife US REIT nor the Manager has a long established operating history.

Manulife US REIT was constituted on 27 March 2015, and the Manager was incorporated on 2

February 2015. Neither Manulife US REIT (as a REIT) nor the Manager (as the manager of the

REIT) has sufficient operating histories by which their past performance may be judged. The lack

of a long established operating history will make it more difficult for investors to assess Manulife

US REIT’s future performance. There is no assurance that Manulife US REIT will be able to

generate sufficient revenue from operations to make distributions or that such distributions will be

in line with those set out in “Profit Forecast and Profit Projections”.

If the Manager’s CMS Licence is cancelled or the authorisation of Manulife US REIT as a

collective investment scheme under Section 286 of the SFA is suspended, revoked or

withdrawn, the operations of Manulife US REIT will be adversely affected.

The CMS Licence issued to the Manager is subject to conditions unless otherwise cancelled. If the

CMS Licence of the Manager is cancelled by the MAS, the operations of Manulife US REIT will be

adversely affected, as the Manager would no longer be able to act as the manager of Manulife US

REIT.

Manulife US REIT was authorised as a collective investment scheme on 12 May 2016 and must

comply with the requirements under the SFA and the Property Funds Appendix. In the event that

the authorisation of Manulife US REIT is suspended, revoked or withdrawn, its operations will also

be adversely affected.

Acquisitions may not yield the returns expected and may result in disruptions to Manulife

US REIT’s business and strain of management resources.

Acquisitions may cause disruptions to Manulife US REIT’s operations and divert management’s

attention away from day-to-day operations.
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Newly acquired properties may require significant management attention that would otherwise be

devoted to Manulife US REIT’s ongoing business. Notwithstanding pre-acquisition due diligence,

Manulife US REIT does not believe that it is possible to fully understand a property before it is

owned and operated for an extended period of time. For these reasons, among others, Manulife

US REIT’s business plan to acquire additional properties may not succeed or may result in losses.

Manulife US REIT depends on certain key personnel and the loss of any key personnel may

adversely affect its operations.

Manulife US REIT’s performance depends, in part, upon the continued service and performance

of the executive officers of the Manager, the U.S. Asset Manager and the Property Manager. (See

“The Manager and Corporate Governance – The Manager of Manulife US REIT – Executive

Officers of the Manager” for details of the executive officers of the Manager.) These key personnel

may leave the employment of the Manager, the U.S. Asset Manager and/or the Property Manager.

If any of the above were to occur, time will need to be spent searching for a replacement and the

duties for which such executive officers are responsible may be affected. The loss of any of these

individuals could have a material adverse effect on the financial condition and the results of

operations of Manulife US REIT.

Manulife US REIT may from time to time be subject to legal proceedings and government

proceedings.

Legal proceedings against Manulife US REIT and/or its subsidiaries relating to property

management and disputes over tenancies may arise from time to time. There can be no assurance

that Manulife US REIT and/or its subsidiaries will not be involved in such proceedings or that the

outcome of these proceedings will not adversely affect the financial condition, results of operation

or cash flow of Manulife US REIT.

Possible change of investment strategies may adversely affect Unitholders’ investments in

Manulife US REIT.

The Manager may from time to time amend the investment strategies of Manulife US REIT if it

determines that such change is in the best interests of Manulife US REIT and its Unitholders

without seeking Unitholders’ approval. In the event of a change of investment strategies, the

Manager may, subject to the relevant laws, regulations and rules (including the Listing Manual),

alter such investment strategies upon the expiry of three years from the Listing Date, provided that

it has given not less than 30 days’ prior notice of the change to the Trustee and Unitholders by way

of an announcement on the SGX-ST. The methods of implementing Manulife US REIT’s

investment strategies may vary as new investment and financing techniques are developed or

otherwise used. Such changes may adversely affect Unitholders’ investment in Manulife US REIT.

Manulife US REIT may engage in interest rate hedging transactions, which can limit gains

and increase costs.

While the Manager has not approved any hedging policies as at the Latest Practicable Date,

Manulife US REIT may enter into interest rate hedging transactions to protect itself from the

effects of interest rates on floating rate debt in the future. (See “The Formation and Structure of

Manulife US REIT – The Trust Deed – Operational Structure” for further details.) Interest rate

hedging activities may not have the desired beneficial impact on the operations or financial

condition of Manulife US REIT. Interest rate hedging could fail to protect Manulife US REIT or

adversely affect Manulife US REIT because, among others:

• available interest rate hedging may not correspond directly with the interest rate risk for

which protection is sought;
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• the counterparty in the hedging transaction may default on its obligation to pay;

• the credit quality of the counterparty on the hedge may be downgraded to such an extent that

it impairs Manulife US REIT’s ability to sell or assign its side of the hedging transaction; and

• 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. Such changes, although

unrealised, would reduce the NAV of Manulife US REIT if it is due to downward adjustments.

Interest rate hedging involves risks and 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 Unitholders.

Manulife US REIT’s investment strategy may entail a higher level of risk as compared to

other types of unit trusts that have a more diverse range of investments.

Manulife US REIT’s investment strategy principally to invest, directly or indirectly, in a portfolio of

income-producing office real estate in key markets in the United States, as well as real

estate-related assets, will subject Manulife US REIT to risks inherent in concentrating in real

estate. The level of risk could be higher as compared to other types of unit trusts that have a more

diverse range of investments in other sectors.

A concentration of investments in real estate located in the United States and used primarily for

office purposes exposes Manulife US REIT to the risk of a downturn in the U.S. commercial office

market and in the United States in general. Any economic slowdown in the United States could

negatively affect the performance of the U.S. commercial office market. The renewal of leases in

Manulife US REIT’s Properties will depend, in part, upon the success of the tenants. Any

economic downturn may cause higher levels of non-renewals of leases or vacancies as a result

of failures or defaults by tenants or the market pressures exerted by an increase in available

space for properties used for office purposes. There can be no assurance that the tenants of

Manulife US REIT’s Properties will renew their leases or that the new lease terms will be as

favourable as the existing leases. In the event that a tenant does not renew its lease, a

replacement tenant or tenants would need to be identified, which could subject Manulife US

REIT’s Properties to periods of vacancy and/or costly refittings, during which periods Manulife US

REIT could experience reductions in rental income.

Such downturns may lead to a decline in occupancy for properties or real estate-related assets in

Manulife US REIT’s portfolio. This will affect Manulife US REIT’s rental income from the

Properties, lead to a decline in the capital value of Manulife US REIT’s portfolio, and/or have an

adverse effect on the results of operations, the financial condition of Manulife US REIT and the

ability of Manulife US REIT to make regular distributions to its Unitholders may be adversely

affected.

Manulife US REIT may be adversely affected by the illiquidity of real estate investments.

Manulife US REIT’s investment strategy involves a higher level of risk, as compared to a portfolio

which has a more diverse range of investments. Real estate investments are relatively illiquid and

such illiquidity may affect Manulife US REIT’s ability to vary its investment portfolio or liquidate

part of its assets in response to changes in economic, property market or other conditions.

Manulife US REIT may be unable to sell its assets on short notice or may be forced to give a

substantial reduction in the price that may otherwise be sought for such assets in order to ensure

a quick sale. These factors could have an adverse effect on Manulife US REIT’s financial condition

and results of operations, and the ability of Manulife US REIT to make regular distributions to its

Unitholders.
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Manulife US REIT may not be able to control or exercise any influence over entities in which

it has minority interests.

Manulife US REIT may, in the course of acquisitions, acquire minority interests in real

estate-related investment entities. There is no assurance that Manulife US REIT will be able to

exercise active control over such entities and the management of such entities may make

decisions which could adversely affect the operations of Manulife US REIT and the ability of

Manulife US REIT to make regular distributions to its Unitholders.

Manulife US REIT relies on information technology in its operations, and any material

failure, inadequacy, interruption or security failure of that technology could harm its

business.

Manulife US REIT relies on information technology networks and systems, including the Internet,

to process, transmit and store electronic information and to manage or support a variety of its

business processes, including financial transactions and maintenance of records, which may

include personally identifiable information of tenants and lease data. Manulife US REIT relies on

commercially available systems, software, tools and monitoring to provide security for processing,

transmitting and storing confidential tenant information, such as individually identifiable

information relating to financial accounts. Although Manulife US REIT has taken steps to protect

the security of the data maintained in its information systems, it is possible that such security

measures will not be able to prevent the systems’ improper functioning, or the improper disclosure

of personally identifiable information such as in the event of cyber-attacks. Security breaches,

including physical or electronic break-ins, computer viruses, attacks by hackers and similar

breaches, can create system disruptions, shutdowns or unauthorised disclosure of confidential

information. Any failure to maintain proper function, security and availability of Manulife US REIT’s

information systems could interrupt its operations, damage its reputation, subject Manulife US

REIT to liability claims or regulatory penalties and could materially and adversely affect it.

RISKS RELATING TO THE UNITED STATES

Manulife US REIT may be exposed to risks associated with exchange rate fluctuations and

changes in foreign exchange regulations.

The revenue received from the Properties is in U.S. dollars. A portion of these U.S. dollars will

have to be converted into Singapore dollars to settle expenses in Singapore dollars at Manulife

US REIT’s level and for the distribution payments from Manulife US REIT to Unitholders, except

those Unitholders who elect to receive their distributions in U.S. dollars. Accordingly, Manulife US

REIT is exposed to risks associated with exchange rate fluctuations which may adversely affect

Manulife US REIT’s results of operations.

The value of U.S. dollars against foreign currencies fluctuates and is affected by changes in the

United States and international political and economic conditions and by many other factors.

The value of the distributions received by a Unitholder may be adversely affected by fluctuations

in the exchange rates between U.S. dollars, the Singapore dollar and any other currencies which

may be adopted from time to time. Significant fluctuations in the exchange rates between such

currencies will also, among others, affect the NAV of the Units and the foreign currency value of

the proceeds which a Unitholder would receive upon sale of the Units in Singapore. In addition,

the forecast and projected yields and yield growth of Manulife US REIT are calculated based on

assumed exchange rates as set out in this Prospectus. As such, there can be no guarantee that

Manulife US REIT will achieve such forecast and projected yields and yield growth should there

be differences between the actual and assumed exchange rates. (See “Distributions” and

“Exchange Rate Information and Exchange Controls” for further details.)
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Manulife US REIT faces risks associated with their tenants being designated “Prohibited

Persons” by the Office of Foreign Assets Control.

Pursuant to Executive Order 13224 and other laws, the Office of Foreign Assets Control of the

United States Department of the Treasury (“OFAC”) maintains a list of persons designated as

terrorists or who are otherwise blocked or banned (“Prohibited Persons”). OFAC regulations and

other laws prohibit conducting business or engaging in transactions with Prohibited Persons (the

“OFAC Requirements”). Manulife US REIT has established a compliance program whereby

tenants and others with whom they conduct business are checked against the OFAC list of

Prohibited Persons prior to entering into any agreement and on a periodic basis thereafter.

Manulife US REIT’s leases and other agreements, in general, require the other party to comply

with the OFAC Requirements. If a tenant or other party with whom Manulife US REIT contracts is

placed on the list of Prohibited Persons, Manulife US REIT may be required by the OFAC

Requirements to terminate the lease or other agreement. Any such termination could result in a

loss of revenue or a damage claim by the other party that the termination was wrongful.

Leasing the Properties to U.S. government tenants increases compliance risks.

Lease agreements with federal government agencies contain certain provisions required by

federal law, which require, among other things, that the contractor (which is the lessor or the

owner of the property) agree to comply with certain rules and regulations, including but not limited

to, rules and regulations related to anti-kickback procedures, examination of records, audits and

records, equal opportunity provisions, prohibitions against segregated facilities, certain executive

orders, subcontractor costs or pricing data, and certain provisions intending to assist small

businesses. Should any such federal government agencies become tenants of the Properties,

Manulife US REIT will be subject to additional risks associated with compliance with all such

federal rules and regulations.

The Properties or a part of them may be acquired compulsorily by U.S. federal, state and

local governments.

In the U.S., federal, state and local governments and other public bodies, as well as certain

quasi-public entities (such as railroads and public utility corporations), have the right to acquire

real estate for public use upon payment of just compensation to the affected owner through the

exercise of the power of eminent domain. A compulsory acquisition of a portion of a Property, even

if adequate consideration is paid, could have an adverse effect on the revenue of Manulife US

REIT and the value of its asset portfolio. (See “Overview of Relevant Laws and Regulations in the

United States – Relevant Laws and Regulations in the United States – Condemnation” for further

details.)

The Units will be listed and quoted on the SGX-ST and traded in U.S. dollars and

Unitholders who purchase Units may be subject to risks associated with exchange rate

fluctuations.

As the Units will be listed and quoted on the SGX-ST and traded in U.S. dollars, Unitholders will

have to convert Singapore dollars or other foreign currencies into U.S. dollars before purchasing

any Units. The value of U.S. dollars against other foreign currencies fluctuates and if there is a

drop in the value of U.S. dollars, the amount of Singapore dollars or other foreign currencies which

a Unitholder may receive after converting the proceeds of a sale of Units may be adversely

affected.
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RISKS RELATING TO AN INVESTMENT IN THE UNITS

Sale or possible sale of a substantial number of Units by the Sponsor and/or its

subsidiaries (following the lapse of any applicable lock-up arrangements), or the

Cornerstone Investors in the public market could adversely affect the price of the Units.

Following the Offering, Manulife US REIT will have 625,539,600 issued Units, of which 59,426,300

Units will be held by MIL and MFAL, which are wholly-owned subsidiaries of the Sponsor,

assuming the Over-allotment Option is not exercised and 169,544,000 Units will be held by the

Cornerstone Investors. If any of MIL, MFAL, the Sponsor, Manulife Financial Corporation and/or

any of their transferees of the Units (following the lapse of the relevant respective lock-up

arrangement, or pursuant to any applicable waivers) or any of the Cornerstone Investors sells or

is perceived as intending to sell a substantial amount of its Units, or if a secondary offering of the

Units is undertaken in connection with an additional listing on another securities exchange, the

market price for the Units could be adversely affected. (See “Plan of Distribution – Lock-up

Arrangements” and “Ownership of the Units” for further details.)

Manulife US REIT’s ability to make distributions is dependent on the financial position of

the Parent U.S. REIT, the Sub-U.S. REITs, Singapore Sub 1 and the Loan Subsidiaries.

Manulife US REIT may not be able to make distributions to Unitholders or the level of

distributions may fall.

In order for the Trustee to make distributions from the income of the Properties, Manulife US REIT

has to rely on the receipt of dividends, interest or repayments of loans (where applicable) from the

Parent U.S. REIT, the Sub-U.S. REITs, Singapore Sub 1 and the Loan Subsidiaries. There can be

no assurance that these entities will have sufficient revenue and cash flows in any future period

to pay dividends, pay interest or make repayments of loans.

The level of revenue, distributable profits or reserves of the Parent U.S. REIT, the Sub-U.S. REITs,

Singapore Sub 1 and the Loan Subsidiaries available to pay dividends, pay interest or make

repayments of loans may be affected by a number of factors including, among other things:

• their respective business and financial positions;

• the availability of distributable profits;

• sufficiency of cash flows received from the Properties;

• applicable laws and regulations which may restrict the payment of dividends by them;

• operating losses incurred by them in any financial year;

• losses arising from a revaluation of the Properties. Such losses may become realised losses

which would adversely affect the level of realised profits from which distribution may be

made;

• changes in accounting standards (including standards in respect of depreciation policies

relating to real estate investment properties), taxation laws and regulations, laws and

regulations in respect of foreign exchange and repatriation of funds, corporation laws and

regulations in respect of statutory reserves required to be maintained) in Singapore and the

United States;

• potential tax and/or legal liabilities;
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• the extent of rent abatements and tenant improvement allowances given to tenants to attract

new tenants and/or retain existing tenants, if any; and

• the terms of agreements to which they are, or may become, a party to.

Notwithstanding that there are, in general, currently no laws or regulations which restrict the

payment of dividends by the Parent U.S. REIT, the Sub-U.S. REITs, Singapore Sub 1 and the Loan

Subsidiaries, save that dividends are only payable out of profits or surplus, there can be no

assurance that these entities will have sufficient revenue and cash flows in any future period to

pay dividends, pay interest or make repayments of loans. In addition, no assurance can be given

as to Manulife US REIT’s ability to pay or maintain distributions or that the level of distributions

will increase over time.

Market and economic conditions may affect the market price and demand for the Units.

Movements in domestic and international securities markets, economic conditions, foreign

exchange rates and interest rates may affect the market price of, and demand for, the Units.

An increase in market interest rates may have an adverse impact on the market price of the Units

if the annual yield on the price paid for the Units gives investors a lower return as compared to

other investments.

The NAV per Unit may be diluted if further issues are priced below the then current NAV per

Unit.

The Trust Deed contemplates new issues of Units, the offering price for which may be above, at

or below the then current NAV per Unit. The DPU may be diluted if new Units are issued and the

use of proceeds from such issue of Units generates insufficient cash flow to cover the dilution.

Where new Units, including Units which may be issued to the Manager in payment of the

Manager’s management, acquisition and/or divestment fees or to the Property Manager in

payment of the Property Management Fees, are issued at less than the NAV per Unit, the then

current NAV of each existing Unit may be diluted.

The rate of increase in rentals (if any) of the Properties may be less than the inflation rate.

The rate of increase in rentals (if any) of the Properties may be less than the inflation rate and

therefore an investment in Manulife US REIT may not provide an effective hedge against inflation.

The laws and regulations in Singapore and/or the United States and the International

Financial Reporting Standards (“IFRS”) may change.

Manulife US REIT is a REIT constituted in Singapore and the Properties are located in the United

States. The laws, regulations (including tax laws and regulations) in Singapore and/or the United

States and the IFRS are subject to change. New laws and regulations may also be introduced in

these jurisdictions. As a result, the financial statements of Manulife US REIT may be affected by

these changes. The extent and timing of these changes in laws, regulations and accounting

standards are currently unknown and subject to confirmation by the relevant authorities. The

Manager has not quantified the effects of these changes and there can be no assurance that these

changes will not have a significant impact on the presentation of Manulife US REIT’s financial

statements or on Manulife US REIT’s results of operations. In addition, such changes may

adversely affect the ability of Manulife US REIT to make distributions to Unitholders. There can be

no assurance that any such changes to laws, regulations and accounting standards will not

materially and adversely affect the business, financial condition and results of operations of

Manulife US REIT.
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Manulife US REIT may be affected by the introduction of new or revised legislation,

regulations, guidelines or directives affecting REITs.

Manulife US REIT may be affected by the introduction of new or revised legislation, regulations,

guidelines or directives affecting REITs. There is no assurance that new or revised legislation,

regulations, guidelines or directives will not adversely affect REITs in general or Manulife US REIT

specifically.

Entities operating in Singapore and the United States are subject to a variety of taxes and

changes in legislation or the rules relating to such tax regimes could materially and

adversely affect Manulife US REIT’s business, prospects and results of operations.

The governments of each of Singapore or the United States may in the future amend the tax

legislation or rules, regulations, guidelines and practice relating to taxation with either prospective

or retroactive effect and this may affect the overall tax liabilities of the Singapore or U.S. entities,

respectively, in the group comprising Manulife US REIT Group and result in significant additional

taxes becoming payable by such entities. Such additional tax exposure could have a material

adverse effect on Manulife US REIT Group’s business, financial condition, cash flows and results

of operations and consequentially may have a material adverse impact on distributions to be made

by Manulife US REIT.

Manulife US REIT may not be able to comply with the terms of the Tax Rulings, or the Tax

Rulings may be revoked or amended.

The Sponsor has obtained the Tax Rulings from the IRAS in relation to certain Singapore income

tax treatment of the income of Singapore Sub 1, each Loan Subsidiary and Manulife US REIT.

The Tax Rulings were made based on the IRAS’ understanding that the steps to be taken in the

proposed arrangements by Manulife will be in compliance with applicable laws and regulations in

the U.S.

The Tax Rulings will apply to the IPO Portfolio and will remain valid for the period Manulife US

REIT is listed on the SGX-ST so long as each Loan Subsidiary and its transaction to be

undertaken remain as represented to the IRAS and there are no other changes made to each Loan

Subsidiary or its activities.

The Tax Rulings were made based on facts presented to the IRAS and IRAS’ current interpretation

and application of the existing tax law and the Tax Rulings will cease to apply if:

(a) the arrangement is or the facts are materially different from the arrangement identified in the

Tax Rulings or the facts presented to the IRAS;

(b) there was a material omission or misrepresentation in, or in connection with, the application

for the Tax Rulings;

(c) the IRAS makes an assumption about a future event or another matter that is material to the

Tax Rulings, and the assumption subsequently proves to be incorrect; or

(d) the IRAS stipulates a condition that is not satisfied.

The Tax Rulings do not shelter Manulife US REIT from any future changes in the tax laws that may

have a direct impact on the Tax Rulings and where there is a change in the interpretation of any

of the tax laws which affects the Tax Rulings, the IRAS may withdraw the Tax Rulings by notifying

Manulife US REIT of the withdrawal and reasons thereof.
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If the Tax Rulings are withdrawn or amended, or if the Tax Rulings cease to apply for any reason,

for example, because the facts on which the Tax Rulings were issued are no longer applicable or

if Manulife US REIT is unable to comply with the stipulated conditions, Manulife US REIT may

suffer increased Singapore tax liability, which in turn could affect the amount of distributions made

to Unitholders.

Manulife US REIT, CDP, and CDP depository agents are subject to compliance with U.S.

reporting and withholding requirements.

Unitholders are required to comply with certain documentation requirements or will be subject to

U.S. withholding tax under the IRC, including under FATCA. Specifically, Unitholders must

establish their status for FATCA purposes and their eligibility for the U.S. Portfolio Interest

Exemption by providing to Manulife US REIT an applicable IRS Form W-8, which may be obtained

from Manulife US REIT’s website at http://www.manulifeusreit.sg or the IRS’s website at

http://www.irs.gov, or such other certification or other information related to FATCA that is

requested by Manulife US REIT, CDP, or their CDP depository agent from time to time. Unitholders

must also immediately update Manulife US REIT, CDP, or their CDP depository agent, as

applicable, of any changes to their status for FATCA purposes including information relating to the

Unitholder’s name, address, citizenship, personal identification number or tax identification

number, tax residencies, tax status, etc. Manulife US REIT, CDP, and CDP depository agents, may

be under the obligation to disclose and report such information to the IRS, the IRAS or other

applicable tax or regulatory authorities for the purpose of compliance with FATCA and other

provisions of U.S. tax law. Where a Unitholder fails to provide or to update Manulife US REIT, CDP,

or their CDP depository agent with relevant information necessary for compliance with U.S. tax

withholding requirements, including FATCA, or provides to Manulife US REIT, CDP, or their CDP

depository agent inaccurate, incomplete or false information, the applicable withholding agent

may deduct from or withhold part of any amounts payable by Manulife US REIT to such Unitholder

and in accordance with U.S. tax withholding requirements, including FATCA, and any

intergovernmental agreements. Subject to specified limitations, the amount of any tax withheld

generally will be creditable against the U.S. federal income tax liability of the beneficial owner of

the Units, and such person generally may file for a refund from the IRS of any amount of withheld

tax in excess of that tax liability, provided that the applicable withholding agent has properly

deposited the withheld tax with the IRS. However, such withheld amounts may not be refunded by

the IRAS or other applicable non-U.S. tax or regulatory authorities.

Foreign Unitholders may not be permitted to participate in future rights issues or

entitlements offerings by Manulife US REIT.

The Trust Deed provides that the Manager may, in its absolute discretion, elect not to extend an

offer of Units under a rights issue to those Unitholders whose addresses, as registered with CDP,

are outside Singapore. The rights or entitlements to the Units to which such Unitholders would

have been entitled will be offered for sale and sold in such manner, at such price and on such other

terms and conditions as the Manager may determine, subject to such other terms and conditions

as the Trustee may impose. The proceeds of any such sale will be paid to the Unitholders whose

rights or entitlements have been so sold, provided that where such proceeds payable to the

relevant Unitholders are less than S$10.00, the Manager is entitled to retain such proceeds as

part of the Deposited Property. The holding of the relevant holder of the Units may be diluted as

a result of such sale.
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The actual performance of Manulife US REIT and the Properties could differ materially from

the forward-looking statements in this Prospectus.

This Prospectus contains forward-looking statements regarding, among others, forecast and

projected distribution levels for the period from Forecast Period 2016 to Projection Year 2017.

These forward-looking statements are based on a number of assumptions which are subject to

uncertainties and contingencies that are outside of the Manager’s control (see “Profit Forecast

and Profit Projections – Assumptions” for further details).

Manulife US REIT’s revenue is dependent on a number of factors, including the receipt of rental

income, car park income and recoveries income from the Properties. This may adversely affect

Manulife US REIT’s ability to achieve the forecast and projected distributions as events and

circumstances assumed may not occur as expected, or events and circumstances may arise

which are not anticipated.

No assurance is given that the assumptions will be realised and the actual distributions will be as

forecast and projected.

Property yield on real estate to be held by Manulife US REIT is not equivalent to distribution

yield on the Units.

Generally, property yield depends on Net Property Income and is calculated as the amount of

revenue generated by the properties, less the expenses incurred in maintaining, operating,

managing and leasing the properties compared against the current value of the properties.

Distribution yield on the Units, however, depends on the distributions payable on the Units, after

taking into account other expenses including (i) taxes, (ii) interest cost for the debt facilities, (iii)

REIT management fees, Property Management Fees and Trustee’s Fees and (iv) other operating

costs including administrative fees of Manulife US REIT, as compared with the purchase price of

the Units.

The Unaudited Pro Forma Financial Information contained in this Prospectus is not

necessarily indicative of the future performance of Manulife US REIT.

The Unaudited Pro Forma Financial Information contained in this Prospectus is not necessarily

indicative of the future performance of Manulife US REIT. (See “Unaudited Pro Forma Financial

Information” for further details.)

There is no assurance that the Properties will be able to generate sufficient revenue for Manulife

US REIT to make distributions to Unitholders or that such distributions will be in line with those set

out in “Profit Forecast and Profit Projections”.

The Manager is not obliged to redeem Units.

Unitholders have no right to request that the Manager redeem their Units while the Units are listed

on the SGX-ST. Unitholders may only deal in their listed Units through trading on the SGX-ST.

Accordingly, apart from selling their Units through trading on the SGX-ST, Unitholders may not be

able to realise their investments in Units.

If the Units are de-listed from the SGX-ST and are unlisted on any other recognised stock

exchange, the Manager may, but is not obliged to, repurchase or cause the redemption of Units

more than once a year in accordance with the Property Funds Appendix and a Unitholder has no

right to request the repurchase or redemption of Units more than once a year.
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The Units have never been publicly traded and the listing of the Units on the Main Board of

the SGX-ST may not result in an active or liquid market for the Units.

There is no public market for the Units prior to the Offering and an active public market for the

Units may not develop or be sustained after the Offering. The Manager has received a letter of

eligibility from the SGX-ST to have the Units listed and quoted on the Main Board of the SGX-ST.

However, listing and quotation does not guarantee that a trading market for the Units will develop

or, if a market does develop, the liquidity of that market for the Units. Prospective Unitholders must

be prepared to hold their Units for an indefinite length of time.

There is no assurance that the Units will remain listed on the SGX-ST.

Although it is intended that the Units will remain listed on the SGX-ST, there is no guarantee of

the continued listing of the Units. Among other factors, Manulife US REIT may not continue to

satisfy the listing requirements. Accordingly, Unitholders will not be able to sell their Units through

trading on the SGX-ST if the Units are no longer listed on the SGX-ST.

Certain provisions of the Singapore Code on Take-overs and Mergers (the “Take-over

Code”) could have the effect of discouraging, delaying or preventing a merger or

acquisition which could adversely affect the market price of the Units.

Under the Take-over Code, an entity is required to make a mandatory offer for all the Units not

already held by it and/or parties acting in concert with it (as defined by the Take-over Code) in the

event that an increase in the aggregate Unitholdings of it and/or parties acting in concert with it

results in the aggregate Unitholdings crossing certain specified thresholds.

While the Take-over Code seeks to ensure an equality of treatment among Unitholders, its

provisions could substantially impede the ability of Unitholders to benefit from a change in control

and, as a result, may adversely affect the market price of the Units and the ability to realise any

potential change of control premium.

The price of the Units may decline after the Offering.

The Offering Price of the Units is determined by agreement between the Manager and the Joint

Bookrunners. The Offering Price may not be indicative of the market price for the Units upon

completion of the Offering. The trading price of the Units will depend on many factors, including,

but not limited to:

• the perceived prospects of Manulife US REIT’s business and investments and the U.S.

market for properties used for office purposes or real estate-related assets;

• differences between Manulife US REIT’s actual financial and operating results and those

expected by investors and analysts;

• changes in analysts’ recommendations or projections;

• changes in general economic or market conditions;

• the market value of Manulife US REIT’s assets;

• the perceived attractiveness of the Units against those of other equity or debt securities,

including those not in the real estate sector;

• the balance of buyers and sellers of the Units;
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• the size and liquidity of the Singapore REIT market from time to time;

• any changes from time to time to the regulatory system, including the tax system, both

generally and specifically in relation to Singapore REITs;

• the ability on the Manager’s part to successfully implement its investment and growth

strategies;

• foreign exchange rates; and

• broad market fluctuations, including increases in interest rates and weakness of the equity

and debt markets.

Units may trade at prices that are higher or lower than the NAV per Unit. To the extent that

Manulife US REIT retains operating cash flow for investment purposes, working capital reserves

or other purposes, these retained funds, while increasing the value of Manulife US REIT’s

underlying assets, may not correspondingly increase the market price of the Units. Any failure to

meet market expectations with regards to future earnings and cash distributions may adversely

affect the market price for the Units.

Where new Units are issued at less than the market price of Units, the value of an investment in

Units may be affected. In addition, Unitholders who do not, or are not able to, participate in the

new issuance of Units may experience a dilution of their interest in Manulife US REIT.

The Units are not capital-safe products. There is no guarantee that Unitholders can regain the

amount invested. If Manulife US REIT is terminated or liquidated, investors may lose a part or all

of their investment in the Units.

Third parties may be unable to recover in claims brought against the Manager as the

Manager is not an entity with significant assets.

Third parties, in particular, Unitholders, may in future have claims against the Manager in

connection with the carrying on of its duties as manager of Manulife US REIT (including in relation

to the Offering and this Prospectus).

Under the terms of the Trust Deed, the Manager is indemnified from the Deposited Property

against any actions, costs, claims, damages, expenses or demands to which it may be put as the

manager of Manulife US REIT unless occasioned by the fraud, gross negligence, wilful default or

breach of the Trust Deed by the Manager. In the event of any such fraud, gross negligence, wilful

default or breach, only the assets of the Manager itself and not the Deposited Property would be

available to satisfy a claim.
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USE OF PROCEEDS

ISSUE PROCEEDS

The Manager intends to raise gross proceeds of US$519.2 million from the Offering and the

issuance of the Sponsor Units and the Cornerstone Units.

The total cash proceeds raised from the Offering, and the issuance of the Sponsor Units and the

Cornerstone Units, as well as the debt amount drawn down from the Bridge Loan Facilities will be

used towards the following:

• payment to the Vendor (as defined herein) for the purchase price payable in relation to the

acquisition of the Properties;

• payment of transaction costs incurred in relation to the Offering and the debt financing; and

• working capital.

The following table, included for the purpose of illustration, sets out the intended sources and

applications of the total proceeds from the Offering, and the issuance of the Sponsor Units and the

Cornerstone Units, as well as the amount drawn down from the Bridge Loan Facilities and based

on the Offering Price.

Sources (US$’000) Uses (US$’000)

Offering 329,153 Acquisition of the Properties(1) 777,450

Sponsor Units 49,324 Transaction costs(2) 32,548

Cornerstone Units 140,721 Working capital 5,200

Bridge Loan Facilities 296,000

Total 815,198 Total 815,198

Notes:

(1) Part of the proceeds from the Offering allocated to the acquisition of the Properties will be used to repay the Joint

Bookrunners who intend to prefund Manulife US REIT with part of the proceeds raised from the Offering and the

Cornerstone Units, which together with the proceeds from the issuance of the Sponsor Units will be used by Manulife

US REIT to partially finance the acquisition of the Properties. Due to the mechanisms for the settlement of the

acquisition, the purchase consideration for such acquisition is expected to be released a few days prior to the

settlement for the Vendor to be able to receive the purchase consideration on the date of completion of the

acquisition.

(2) Transaction costs include expenses incurred in relation to the acquisition of the Properties, the Offering, the Bridge

Loan Facilities and the Third Party Facilities, where applicable. Transaction costs for the acquisition of the

Properties include the real estate transfer tax. (See “Overview of Relevant Laws and Regulations in the United

States – Relevant Laws and Regulations in the United States – Transfer Taxes” for further details).
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The Manager will make periodic announcements on the utilisation of the net proceeds from the

Offering and the issuance of the Sponsor Units and Cornerstone Units via SGXNET as and when

such funds are materially utilised. The actual use of such proceeds will be disclosed in the annual

report of Manulife US REIT.

LIQUIDITY

As at the Listing Date, Manulife US REIT is expected to have an available cash balance of

approximately US$5.2 million. The Manager believes that this cash balance, together with the

cash flows expected to be generated from operations after the Listing Date, will be sufficient for

Manulife US REIT’s working capital requirements over the next 12 months following the Listing

Date.
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OWNERSHIP OF THE UNITS

EXISTING UNITS

On 27 March 2015, upon the constitution of Manulife US REIT, two Units were issued. One Unit

was issued to MFAL, an indirect wholly-owned subsidiary of the Sponsor, and the other Unit was

issued to MIL, also an indirect wholly-owned subsidiary of the Sponsor at an issue price of S$1.00

per Unit. On 28 May 2015, 13,598 additional Units were issued to MIL at an issue price of S$1.00

per Unit. On 29 April 2016, 10,000 additional Units were issued to MIL at an issue price of US$1.00

per Unit. No other Units have been issued as at the date of this Prospectus.

PRINCIPAL UNITHOLDERS OF MANULIFE US REIT AND THEIR UNITHOLDINGS

The total number of Units in issue immediately after completion of the Offering will be 625,539,600

Units.

The following table sets out the principal Unitholders of Manulife US REIT and their Unitholdings

immediately upon completion of the Offering and the issuance of the Sponsor Units and the

Cornerstone Units:

Units in issue

immediately

before the

issue of the

Offering Units

Units in issue after the

Offering (assuming that

the Over-Allotment

Option is not exercised)

Units in issue after the

Offering (assuming that

the Over-Allotment

Option is

exercised in full)

(%) (%) (%)

Manulife Financial

Corporation(1) 23,600 100.0 59,426,300 9.5 31,277,000 5.0

Sponsor(2) 23,600 100.0 59,426,300 9.5 31,277,000 5.0

Manulife

(International) Ltd 23,599 100.0 59,426,299 9.5 31,276,999 5.0

Manulife Financial

Asia Limited 1 –(3) 1(3) –(3) 1(3) –(3)

Cornerstone

Investors(4) – – 169,544,000 27.1 169,544,000 27.1

Public and

institutional investors – – 396,569,300 63.4 424,718,600 67.9

Notes:

(1) Manulife Financial Corporation, being the holding company of the Sponsor, is deemed to have an interest in the

Units held by MIL and MFAL.

(2) The Sponsor, being the holding company of MIL and MFAL, is deemed to have an interest in the Units held by MIL

and MFAL.

(3) Negligible. MFAL will continue to hold one Unit after the Offering.

(4) Based on the separate subscription agreements entered into between each of the Cornerstone Investors and the

Manager, none of the Cornerstone Investors will be a Substantial Unitholder immediately upon the completion of the

Offering.
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LOCK-UPS

Each of MIL, MFAL, the Sponsor and Manulife Financial Corporation, which wholly-owns the

Sponsor, has agreed to (i) a lock-up arrangement during the First Lock-up Period in respect of its

direct and indirect effective interest in the Lock-up Units, and (ii) a lock-up arrangement during the

Second Lock-up Period in respect of its direct and indirect effective interest in 50.0% of the

relevant Lock-up Units, subject to certain exceptions.

The Manager has also undertaken not to offer, issue, contract to issue any Units, or make any

announcements in connection with any of the foregoing transactions, during the First Lock-up

Period, subject to certain exceptions.

Save for DBS Bank Ltd. in respect of its own investment, the Cornerstone Investors are not

subject to any lock-up restrictions in respect of their Unitholdings. DBS Bank Ltd. has agreed to

a lock-up arrangement during the First Lock-Up Period in respect of its interest in the DBS

Cornerstone Units held by it, subject to certain exceptions1.

(See “Plan of Distribution – Lock-up Arrangements” for further details.)

SUBSCRIPTION BY THE SPONSOR

Concurrently with, but separate from the Offering, MIL, a wholly-owned subsidiary of the Sponsor,

has entered into the Sponsor Subscription Agreement to subscribe for 59,402,700 Units at the

Offering Price, which together with the Initial Units, is equivalent to 9.5% of the total number of

Units in issue as at the Listing Date, conditional upon the Underwriting Agreement having been

entered into, and not having been terminated, pursuant to its terms on or prior to the Settlement

Date.

SUBSCRIPTION BY THE CORNERSTONE INVESTORS

In addition, concurrently with, but separate from the Offering, each of the Cornerstone Investors

has entered into separate subscription agreements with the Manager to subscribe for an

aggregate of 169,544,000 Units at the Offering Price, conditional upon the Underwriting

Agreement having been entered into, and not having been terminated, pursuant to its terms on or

prior to the Settlement Date.

The Cornerstone Investors may subscribe for Units in the Offering.

In the event that any one or more of the Cornerstone Investors fails to subscribe for and pay for

the Cornerstone Units which they have committed to subscribe, the Offering will still proceed and

subscribers of the Units to be issued under the Offering will still be required to pay for and

complete their subscriptions of Units pursuant to the Offering.

Information on the Cornerstone Investors

Credit Suisse AG

Credit Suisse AG is domiciled in Switzerland and is a wholly owned subsidiary of Credit Suisse

Group AG which is listed on the SIX Swiss Exchange (ISIN: CH0012138530). Credit Suisse AG’s

business consists of the two divisions of Private Banking & Wealth Management and Investment

Banking. Credit Suisse AG’s Private Banking & Wealth Management division offers

comprehensive advice and a broad range of private banking and wealth management solutions,

1 For the avoidance of doubt, the Units held by DBS Bank Ltd. (on behalf of certain private banking clients) will not

be subject to any lock-up restrictions.
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including those which are tailored to the needs of high-net-worth and ultra-high-net-worth

individuals worldwide; in Switzerland, it supplies banking products and services to individual

clients, including affluent, high-net-worth and ultra-high-net-worth clients, and to corporates and

institutions. Credit Suisse AG has entered into the cornerstone subscription agreement to

subscribe for Units, on behalf of certain clients of its Private Banking & Wealth Management

division.

DBS Bank Ltd.

DBS is a leading financial services group in Asia, with over 280 branches across 18 markets.

Headquartered and listed in Singapore, DBS has a growing presence in the three key Asian axes

of growth: Greater China, Southeast Asia and South Asia. The bank’s capital position, as well as

“AA–” and “Aa1” credit ratings, is among the highest in Asia-Pacific. DBS has been recognised for

its leadership in the region, having been named “Asia’s Best Bank” by The Banker, a member of

the Financial Times group, and “Best Bank in Asia-Pacific” by Global Finance. The bank has also

been named “Safest Bank in Asia” by Global Finance for seven consecutive years from 2009 to

2015.

DBS Bank Ltd. (on behalf of certain private banking clients)

As of December 2015, the private banking business of DBS Bank Ltd. has total assets under

management of approximately S$97 billion. DBS Bank Ltd. is a leading financial services group

in Asia, with over 280 branches across 18 markets. The bank’s capital position, as well as “AA–”

and “Aa1” credit ratings, is among the highest in Asia-Pacific. DBS Bank Ltd. has been recognised

as “Asia’s Best Bank” by The Banker, a member of the Financial Times group, and “Best Managed

Bank in Asia-Pacific” by The Asian Banker. The bank has also been named “Safest Bank in Asia”

by Global Finance for seven consecutive years from 2009 to 2015.

The bank has entered into the cornerstone subscription agreement, on behalf of certain of its

private banking clients, to subscribe for the Units. The Units will be held in custody by DBS

Nominees (Pte) Ltd, on behalf of such clients. DBS Nominees (Pte) Ltd acts as a custodian for

these Units and does not have a beneficial interest in the Units allotted under the cornerstone

subscription agreement.

Fortress Capital Asset Management (M) Sdn Bhd

Fortress Capital Asset Management (M) Sdn Bhd (“FCAM”) is an established, independent asset

management and private investment group that was formed in 2003. FCAM is a licensed fund

manager under the Capital Markets and Services Act 2007 of Malaysia. FCAM manages

investment portfolios for institutional investors and the high net worth segment, providing its

clients with independent access to public and private equity opportunities across the Asia-Pacific

region.

Lucille Holdings Pte Ltd

Lucille Holdings Pte Ltd (LHPL) is a family investment company incorporated in the Republic of

Singapore. Shareholders are family members; principal shareholders, Rodney Lee and Lee Guok

Ann Alan, serve as Directors.

Oman Investment Fund

Oman Investment Fund (“OIF”) is a Sovereign Wealth Fund of The Sultanate of Oman.

Established under Royal Decree No. 14/2006 of 6th March 2006 and amended under Royal

Decree 38/2010 of 14th April 2010 and 34/2012 of 26th May 2012, OIF is a wholly owned
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investment arm of the Government of Oman. The Fund is an investment vehicle, with the objective

of building a diversified portfolio of investments in public equity, private equity and real estate

opportunities globally. OIF is fully funded by the Ministry of Finance of The Sultanate of Oman.

SUBSCRIPTION BY THE DIRECTORS

The directors of the Manager (the “Directors”, and each a “Director”) may subscribe for Units

under the Public Offer and/or the Placement Tranche. Save for the Manager’s internal policy which

prohibits the directors of the Manager from dealing in the Units at certain times, there is no

restriction on the directors of the Manager disposing of or transferring all or any part of their

Unitholdings. (See “The Manager and Corporate Governance – Corporate Governance of the

Manager – Dealings in Units” for further details.)

SUBSCRIPTION BY RELATED ENTITIES

Entities within the Manulife Group (including funds managed by such entities) may subscribe for

Units under the Public Offer and/or the Placement Tranche.

RESTRICTIONS ON OWNERSHIP OF THE UNITS

The Trust Deed contains restrictions on the ownership and transfer of the Units that are intended

to assist Manulife US REIT’s subsidiaries and/or associates in qualifying as a U.S. REIT. In

particular, the Trust Deed prohibits any Unitholder or other person from directly or indirectly

owning in excess of the Unit Ownership Limit, being 9.8% of the outstanding Units, subject to any

increase or waiver pursuant to the terms of the Trust Deed and on the recommendation of the

Manager. The Trust Deed provides that Units held directly or indirectly by any person in excess

of the Unit Ownership Limit will be subject to Automatic Forfeiture. While forfeited Units are held

by the Trustee, all rights attributable to those Units, such as the right to vote and the right to

receive distributions, will be held by the Trustee; the Unitholder from whom the Units are forfeited

shall have no right to vote or receive distributions arising from such Units. The Trustee will have

the right and power to dispose of Units subject to Automatic Forfeiture, and upon such disposal

the Unitholder from whom the Units are forfeited will receive the proceeds (net of any commissions

and expenses) from the disposition, but not in excess of (a) the price paid by such Unitholder for

the forfeited Units or (b) if such Unitholder did not give value for the forfeited Units in connection

with the event causing the Units to be forfeited (e.g. in the case of a gift, a non-pro rata Unit

buy-back, a non-pro rata Unit consolidation or other corporate action where no acquisition or

transfer of Units by a Unitholder takes place but has the result of increasing a Unitholder’s

proportionate Unitholdings), the market price of the Units on the day of the event causing the

Automatic Forfeiture, in each case less certain distributions received by the Unitholder, any

excess shall be donated by the Trustee to a charitable, philanthropic or benevolent organisation

or purpose. If, prior to the discovery by the Trustee that Units are subject to Automatic Forfeiture,

such Units are sold by the Unitholder, then such Units shall be deemed to have been sold on

behalf of the Trustee and to the extent that such Unitholder received an amount in excess of the

amount which it would otherwise have been entitled to, such excess shall be paid to the Trustee

upon demand to be donated to a charitable, philanthropic or benevolent organisation or purpose.

For the avoidance of doubt, the Automatic Forfeiture is effective automatically, whether or

not the Trustee or the Manager is aware of the change in ownership or aware of the fact that

the Unit Ownership Limit has been breached and without any requirement for notice by the

Trustee or the Manager. Unitholders are advised to manage their interests in the Units so

as not to breach the Unit Ownership Limit and trigger the Automatic Forfeiture.

The Trustee, acting on the recommendation of the Manager, will also have the right and power to

grant either retroactive or prospective waivers from Automatic Forfeiture. A retroactive waiver will

render any Automatic Forfeiture void and will restore, as far as possible, the Unitholder whose

87



Units were forfeited to a position that it would have been in had there been no Automatic

Forfeiture. Before a waiver is granted, the Trustee and the Manager must be satisfied (and in this

respect the Trustee may act on the recommendation and rely on information provided by the

Manager) that ownership of such Units will not cause any subsidiary or associate of Manulife US

REIT to fail to qualify as a U.S. REIT where such subsidiary or associate would otherwise qualify.

In this regard, a potential investor seeking a prospective waiver may be required to provide

(i) additional representations, undertakings, an IRS ruling and/or legal opinion to satisfy the

Trustee and the Manager that the Parent U.S. REIT and each U.S. REIT subsidiary of the Parent

U.S. REIT’s will continue to maintain their qualification as U.S. REITs despite the potential

investor’s proposed ownership and (ii) an acknowledgement and consent to the loss of the U.S.

Portfolio Interest Exemption. The Trustee will exercise its discretion to grant waivers except to the

extent that the proposed ownership would in fact impact the Parent U.S. REIT’s or any U.S. REIT

subsidiary of the Parent U.S. REIT’s qualification as a U.S. REIT. The Trustee, acting on the

recommendation of the Manager, may also increase the Unit Ownership Limit for a Unitholder

(including on a retroactive basis to remediate an Automatic Forfeiture) where such an increase

would not adversely affect the U.S. REIT status of the Parent U.S. REIT or the Sub-U.S. REITs.

The Trustee shall not be required to give any reason for, and shall not under any circumstance be

liable to or be responsible for any losses incurred by, any person as a result of, any decision,

declaration or action taken or made in this regard. (See “Important Notice Regarding the

Ownership of Units – Restriction on ownership of Units in excess of 9.8% of the outstanding Units”

and “The Formation and Structure of Manulife US REIT – Restriction on Ownership of the Units”

for further details.)

Investors should note that the Unit Ownership Limit is computed pursuant to the rules of the IRC

which includes rules relating to Beneficial Ownership (through the application of Section 544 of

the IRC, as modified by Section 856(h) of the IRC) and Constructive Ownership (through the

application of Section 318(a) of the IRC, as modified by Section 856(d)(5) of the IRC) which could

be different from interests in Units as determined pursuant to the SFA. Unitholders should consult

their own legal and tax advisers regarding the application of the rules of the IRC in relation to the

restriction on ownership of Units in 9.8% of the outstanding Units.
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DISTRIBUTIONS

DISTRIBUTION POLICY

Manulife US REIT’s distribution policy is to distribute 100.0% of Manulife US REIT’s Annual

Distributable Income for the period from the Listing Date to the end of Projection Year 2017.

Thereafter, Manulife US REIT will distribute at least 90.0% of its Annual Distributable Income for

each financial year. The actual level of distribution will be determined at the Manager’s discretion.

The actual proportion of Annual Distributable Income distributed to Unitholders beyond the end of

Projection Year 2017 may be greater than 90.0% to the extent that the Manager believes it to be

appropriate, having regard to Manulife US REIT’s funding requirements, other capital

management considerations and the overall stability of distributions. Each of the Parent U.S. REIT

and the Sub-U.S. REITs intends to distribute at least 90.0% of its annual real estate investment

trust taxable income (excluding capital gains).

For these purposes, and under the terms of the Trust Deed, the “Annual Distributable Income”

for a financial year is the amount calculated by the Manager (based on the audited financial

statements of Manulife US REIT for that financial year) as representing the consolidated audited

net profit after tax of Manulife US REIT (which includes the net profits of the SPVs held by

Manulife US REIT for the financial year, to be pro-rated where applicable to the portion of Manulife

US REIT’s interest in the relevant SPV) for the financial year, as adjusted to eliminate the effects

of Adjustments (as defined below). After eliminating the effects of these Adjustments, the Annual

Distributable Income may be different from the net profit recorded for the relevant Financial Year.

“Adjustments” means adjustments which are charged or credited to the consolidated profit and

loss account of Manulife US REIT for the relevant financial year or the relevant distribution period

(as the case may be), including (i) differences between cash and accounting Gross Revenue, (ii)

unrealised income or loss, including property revaluation gains or losses, and provision or

reversals of impairment provisions, (iii) deferred tax charges/credits, (iv) negative goodwill, (v)

differences between cash and accounting finance costs, (vi) realised gains or losses on the

disposal of properties and disposal/settlement of financial instruments, (vii) the portion of the

Management Fee and property management fees that are paid or payable in the form of Units,

(viii) costs of any public or other offering of Units or convertible instruments that are expensed but

are funded by proceeds from the issuance of such Units or convertible instruments, (ix)

depreciation and amortisation in respect of the Properties and their ancillary machines, equipment

and other fixed assets, (x) adjustment for amortisation of rental incentives, (xi) other non-cash or

timing differences related to income or expenses and (xii) other charges or credits (as deemed

appropriate by the Manager).

The Manager also has the discretion to distribute any additional amounts (including capital). In

determining whether to distribute additional amounts (including capital), the Manager will consider

a range of factors including but not limited to Manulife US REIT’s funding requirements, its

financial position, its growth strategy, compliance with relevant laws, regulations and covenants,

other capital management considerations, the overall suitability of distributions and prevailing

industry practice.

FREQUENCY OF DISTRIBUTIONS

After Manulife US REIT is admitted to the Main Board of the SGX-ST, it will make distributions to

Unitholders on a semi-annual basis, with the amount calculated as at 30 June and 31 December

each year for the six-month period ending on each of the said dates. Manulife US REIT’s First

Distribution will be for the period from the Listing Date to 31 December 2016 and will be paid by

the Manager on or before 30 March 2017. Subsequent distributions will take place on a

semi-annual basis. The Manager will endeavour to pay distributions no later than 90 days after the

end of each distribution period.
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Manulife US REIT’s primary sources of liquidity for the funding of distributions, servicing of debt,

payment of non-property expenses and other recurring capital expenditures will be the receipts of

rental income and borrowings.

Each of the Sub-U.S. REITs will distribute cash up to the Parent U.S. REIT through dividends from

the Sub-U.S. REITs to the Parent U.S. REIT. The Parent U.S. REIT will in turn distribute cash up

(i) to Singapore Sub 1 through dividends from the Parent U.S. REIT and (ii) to the Loan

Subsidiaries through interest payments on intercompany loans between the Loan Subsidiaries

and the Parent U.S. REIT and repayment of the intercompany loan principal.

Under the Property Funds Appendix, if the Manager declares a distribution that is in excess of

profits, the Manager should certify, in consultation with the Trustee, that it is satisfied on

reasonable grounds that, immediately after making the distribution, Manulife US REIT will be able

to fulfil, from the Deposited Property, the liabilities of Manulife US REIT as they fall due. The

certification by the Manager should include a description of the distribution policy and the

measures and assumptions for deriving the amount available to be distributed from the Deposited

Property. The certification should be made at the time the distribution is declared.

DISTRIBUTION CURRENCY

Distributions will be declared in U.S. dollars. Each Unitholder will receive his distribution in

Singapore dollars equivalent of the U.S. dollar distribution declared, unless he elects to receive

the relevant distribution in U.S. dollars by submitting a “Distribution Election Notice” by the

relevant cut-off date. For the portion of the distributions to be paid in Singapore dollars, the

Manager will make the necessary arrangements to convert the distributions in U.S. dollars into

Singapore dollars, at such exchange rate as the Manager may determine, taking into

consideration any premium or discount that may be relevant to the cost of exchange. CDP, the

Manager or Manulife US REIT shall not be liable for any loss arising from the conversion of

distributions payable to Unitholders from U.S. dollars into Singapore dollars. Save for approved

depository agents (acting as nominees of their customers), each Unitholder may elect to receive

his entire distribution in Singapore dollars or U.S. dollars and shall not be able to elect to receive

distributions in a combination of Singapore dollars and U.S. dollars.

DISTRIBUTIONS WILL BE REDUCED IF UNITHOLDER DOES NOT SUBMIT REQUIRED U.S.

TAX FORMS

Unitholders are required to comply with certain documentation requirements or will be subject to

U.S. withholding tax under the IRC, including under FATCA. Specifically, Unitholders must

establish their status for FATCA purposes and their eligibility for the U.S. Portfolio Interest

Exemption by providing an IRS Form W-8 (as applicable, Form W-8BEN, Form W-8BEN-E, Form

W-8ECI, Form W-8EXP, and Form W-8IMY (or applicable successor forms)), as set forth in

Appendix I, and such other documentation or other information that may be requested from time

to time. (See “Overview of Relevant Laws and Regulations in the United States – FATCA Rules”,

“Taxation – U.S. Federal Income Tax Overview – U.S. Federal Income Taxation of Interest

Payments from the Parent U.S. REIT to the Loan Subsidiaries – Considerations Affecting

Unitholders” and Appendix I for further details.)

Where a Unitholder fails to provide or to update relevant information necessary for compliance

with U.S. tax withholding requirements, including FATCA, or provides inaccurate, incomplete or

false information, amounts payable by Manulife US REIT to such Unitholder may be subject to

deduction or withholding in accordance with U.S. tax law and any intergovernmental agreements.
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As an illustration, if Manulife US REIT were to declare a distribution of 3.65 U.S. cents per Unit

for Forecast Period 2016 and a distribution of 5.87 U.S. cents per Unit for Projection Year 2017,

and assuming that such hypothetical distributions were attributed solely to interest paid by Parent

U.S. REIT to Singapore Sub 2, the amount you would receive from such hypothetical distributions

would vary depending on whether the required documentation or information is duly completed

and received by Manulife US REIT as follows:

No. Documentation/Other Information Distribution paid

1. Duly completed, demonstrates eligibility

for the U.S. Portfolio Interest Exemption,

establishes FATCA status, and received by

the Manager

3.65 U.S. cents per Unit (or its equivalent

amount in Singapore dollars) for Forecast

Period 2016, and 5.87 U.S. cents per Unit

(or its equivalent amount in Singapore

dollars) for Projection Year 2017

2. Failure to provide documentation or other

information to the Manager or information

provided to the Manager is inaccurate,

incomplete or false

2.56(1) U.S. cents per Unit (or its

equivalent amount in Singapore dollars) for

Forecast Period 2016, and 4.11(1) U.S.

cents per Unit (or its equivalent amount in

Singapore dollars) for Projection Year

2017

Note:

(1) In each case, (i) based on the assumption that the distribution is attributable solely to interest paid by Parent U.S.

REIT to Singapore Sub 2 and (ii) based on 30% U.S. withholding tax.

For the avoidance of doubt, this illustration is not based on actual projected distributions or on the

actual amount of interest expected to be paid by Parent U.S. REIT to Singapore Sub 2.
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EXCHANGE RATE INFORMATION

The tables below set forth, for the period from 2010 to the Latest Practicable Date, information

concerning the exchange rates between Singapore dollars and U.S. dollars (in Singapore dollar

per U.S. dollar). The exchange rates were based on the average between the bid and offer rates

of the currency as obtained from Bloomberg L.P.(1). No representation is made that the U.S. dollar

amounts actually represent such Singapore dollar amounts or could have been or could be

converted into Singapore dollars at the rates indicated, at any other rate, or at all. The exchange

rates set out below are historical rates for illustrative purposes only and no representation is made

regarding any trends in exchange rates.

Singapore dollar/U.S. dollar(1)

Period ended Average High Low

2010 1.36 1.42 1.28

2011 1.26 1.32 1.20

2012 1.25 1.30 1.22

2013 1.25 1.28 1.22

2014 1.27 1.33 1.24

2015 1.37 1.43 1.32

October 2015 1.40 1.43 1.38

November 2015 1.41 1.42 1.40

December 2015 1.41 1.42 1.39

January 2016 1.43 1.44 1.41

February 2016 1.40 1.43 1.39

March 2016 1.37 1.40 1.35

April 2016(2) 1.35 1.36 1.34

Notes:

(1) Source: Bloomberg L.P. Bloomberg L.P. has not provided its consent, for the purposes of Section 249 of the SFA

(read with Section 302(1) of the SFA), to the inclusion of the exchange rates quoted above in this Prospectus and

therefore is not liable for such information under Sections 253 and 254 of the SFA (read with Section 302(1) of the

SFA). While the Manager has taken reasonable action to ensure that the information from the above exchange rates

published by Bloomberg L.P. is reproduced in its proper form and context, and that the information is extracted

accurately and fairly, neither the Manager, the Sole Financial Adviser and Issue Manager, the Joint Bookrunners nor

any other party has conducted an independent review of the information contained in such report or verified the

accuracy of the contents of the relevant information.

(2) Until the Latest Practicable Date.

EXCHANGE CONTROLS

Currently, no exchange control restrictions exist in the United States. The U.S. dollar has been,

and in general is, freely convertible.
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CAPITALISATION AND INDEBTEDNESS

The following table sets forth the pro forma capitalisation of Manulife US REIT as at the Listing

Date and after application of the total proceeds from the Offering, the Sponsor Units and the

Cornerstone Units based on the Offering Price. The information in the table below should be read

in conjunction with “Use of Proceeds”.

(US$’000)

Borrowings 296,000

Units in issue 519,198

Total Capitalisation 815,198

INDEBTEDNESS

The Facilities

The Manager is currently in advanced negotiations with a third party lender to obtain the Third

Party Facilities, and the Manager expects to complete the documentation and eventual drawdown

for the Third Party Facilities within three months from the Listing Date. Prior to completion of the

documentation for the Third Party Facilities, the Manager has obtained the Bridge Loan Facilities.

(See “Capitalisation and Indebtedness – Indebtedness – The Bridge Loan Facilities” for further

details below.)

In connection with the above, the Manager has received a Debt Termsheet from the Third Party

Lender. Based on the term sheet which has been obtained, the Third Party Facilities would

comprise separate term loan facilities for each of the Sub-U.S. REITs aggregating approximately

US$321.0 million, part of which will be drawn down upon their grant to repay the Bridge Loan

Facilities (of US$296.0 million) and any additional draws under the Bridge Loan Good News

Facilities. The interest rate on the US$296.0 million of the Third Party Facilities will be fixed at the

time of entry into the definitive documentation for the Third Party Facilities, which the Manager

expects would be within three months from the Listing Date. The outstanding principal (after being

drawn down in full to refinance the Bridge Loan Facilities), and maturity of each Third Party Facility

is expected to be as set forth below.

Property

Principal Amount

(US$ million)

Term

(Years)

Figueroa 108.0 3

Michelson 121.0 5

Peachtree 67.0 4

The Debt Termsheet is non-binding and is subject to, among other conditions, finalisation of legal

documentation and approval by the Third Party Lender and, for the avoidance of doubt, Manulife

US REIT is not restricted from procuring debt facilities from other third party lenders. For the

avoidance of doubt, Manulife US REIT will not incur any break fees or charges prior to entering

into a commitment letter or fixing of the interest rates should the Third Party Facilities not be

obtained from the Third Party Lender. The procedure for obtaining the Third Party Facilities would

typically comprise the provision of a termsheet by a third party lender, following which the

borrower may decide to fix the interest rates or enter into a commitment letter with the third party

lender, prior to the finalisation of the full legal documentation for the facilities. Break fees or

charges may become payable by the borrower should the parties not eventually enter into the

legal documentation after the interest rates have been fixed or a commitment letter has been

signed.
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When the legal documentation for the Third Party Facilities are being negotiated, the Manager

expects that each Third Party Facility would include customary representations, warranties and

covenants (including special purpose entity requirements and due-on-sale and due-on-

encumbrance provisions) by the Sub-U.S. REITs in favour of the Third Party Lender.

When the legal documentation for the Third Party Facilities has been executed and the Third Party

Facilities have been drawn down, the Manager will make the necessary announcement on the

SGXNet which will include details of the key terms and material covenants of the Third Party

Facilities.

The Bridge Loan Facilities

While the Manager is in the process of procuring debt facilities from the Third Party Lender, for

purposes of partially financing the acquisition of the IPO Portfolio, Manulife US REIT, through

each of the Sub-U.S. REITs, has put in place separate bridge loan facilities for each Sub-U.S.

REIT granted by the Sponsor Lender, aggregating US$296.0 million. The Sponsor Lender

regularly and actively engages in commercial mortgage lending in the United States.

Each Bridge Loan Facility will be secured by:

• a first mortgage on the respective Property; and

• interest in any tenant leases, operating leases, redevelopment agreements with any

government or quasi-government agency, necessary appurtenant chattels owned by such

Sub-U.S REIT and parking rights.

The Bridge Loan Facilities have a term of two years each and will bear a fixed rate of interest of

2.80%. The Bridge Loan Facilities are repayable in full without any penalties at any time during

their respective terms upon specified notice to the Sponsor Lender. Notwithstanding that the

Bridge Loan Facilities have a term of two years, the Manager intends to fully repay the Bridge

Loan Facilities once debt facilities from the Third Party Lender has been put in place by Manulife

US REIT, which the Manager expects would be within three months from Listing Date. Each of the

Bridge Loan Facilities will be secured by materially the same security which is intended to be

granted under the Third Party Facilities. The Sponsor Lender has also agreed, provided it is then

continuing to finance loans of the same nature as the applicable Bridge Loan Facility as increased

by the Bridge Loan Good News Facility, to grant additional funds to each Sub-U.S. REIT during

the term of the Bridge Loan Facilities (each, a “Bridge Loan Good News Facility”), up to an

aggregate amount of US$10.0 million, allocated US$4.0 million to Figueroa, US$2.0 million to

Michelson and US$4.0 million to Peachtree, at the prevailing market interest rate. Each Bridge

Loan Good News Facility is intended to be used to finance the capital and leasing costs that are

budgeted or incurred for during the term of the Bridge Loan Facilities.

Each Bridge Loan Facility includes customary representations, warranties and covenants

(including due-on-sale and due-on-encumbrance provisions) by the Sub-U.S. REITs in favour of

the Sponsor Lender. More specifically, each Bridge Loan Facility prohibits (i) transfers of any

Sub-U.S. REIT’s property except for a one-time right to transfer, subject to certain conditions,

including the Sponsor Lender’s approval of the proposed transferee, payment of a transfer fee

equal to 0.35%1 of the outstanding principal balance of the applicable Bridge Loan Facility and

compliance with the Sponsor Lender’s other customary transfer requirements and (ii) further

encumbrancing, junior financing, mezzanine financing, and changing (directly or indirectly) the

identity or control of the Sub-U.S. REIT. Issuances and transfers of ownership interests in the

1 Assuming that the full principal amount of the Bridge Loan Facilities of US$296.0 million remains outstanding, the

transfer fee payable to the Sponsor Lender in the event of a permitted one-time sale of all the Properties will be

US$1.04 million. For the avoidance of doubt, the Manager intends to fully repay the Bridge Loan Facilities once debt

facilities from third party lenders have been put in place by Manulife US REIT, which is expected to be within three

months from the Listing Date, so it is unlikely that there will be a sale and transfer of the Properties during the term

of the Bridge Loan Facilities.
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Parent U.S. REIT and any person holding a direct or indirect ownership interest in the Parent U.S.

REIT will not be deemed a change of control provided that (a) no default then exists under the

Bridge Loan Facility, (b) the Manager and the Property Manager remain affiliates of JHUSA, (c)

the Property Manager remains in control of the day-to-day management of the Properties and (d)

employees or affiliates of JHUSA hold a majority of the seats on such Sub-U.S. REIT’s Board of

Directors. Affiliates of JHUSA will include entities that control, are controlled by, or are under

common control with JHUSA.

The RCF

In addition, Manulife US REIT will be putting in place the RCF, a three-year revolving credit facility

from DBS Bank Ltd. for US$10 million, which will be secured by the shares of Singapore Sub 1

and Singapore Sub 2 and assignment of inter-company loans from Singapore Sub 2 to Parent U.S.

REIT. The RCF also prohibits any changes in the Manager, the U.S. Asset Manager and the

Property Manager, each of which shall remain 100% indirectly owned by the Sponsor.

For the purposes of Rule 728 of the Listing Manual, Manulife Financial Corporation has provided

an undertaking to the Manager and the Trustee that, for so long as Manulife Financial Corporation

is a controlling shareholder of the Manager, it will notify the Manager and the Trustee as soon as

it becomes aware of the details of:

(i) any share pledging arrangement (or other arrangements having similar legal or economic

effect) relating to all or any of the shareholding interests in the Manager held directly or

indirectly by Manulife Financial Corporation; and

(ii) any event which may result in a breach of the terms of Manulife US REIT’s and/or any of its

subsidiaries’ loans.

As of the Listing Date, Manulife US REIT is expected to have gross borrowings of US$296.0

million drawn down from the Bridge Loan Facilities, with an Aggregate Leverage of approximately

36.8%. Assuming full drawdown of the aggregate amount available under the Bridge Loan Good

News Facilities, no change in the fair value of the Properties and no Third Party Facilities are

obtained, the Aggregate Leverage will be approximately 38.0%.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The Unaudited Pro Forma Financial Information has been prepared for illustrative purposes only

and on the basis of the assumptions and accounting policies set out in Appendix B “Reporting

Auditor’s Report on the Unaudited Pro Forma Financial Information”, and hence, may not give a

true picture of the actual profit or loss and financial position of Manulife US REIT. The Unaudited

Pro Forma Financial Information should be read together with these assumptions and accounting

policies.

Unaudited Pro Forma Consolidated Statement of Financial Position(1)

As at

31 December 2015

US$’000

Current assets

Cash and cash equivalents 24,567

Other receivables 1,639

Prepaid expenses 698

26,904

Non-current assets

Investment properties 777,450

Total assets 804,354

Current liabilities

Security deposits 93

Rent received in advance 4,245

Accrued expenses and other payables 10,629

14,967

Non-current liabilities

Loans and borrowings 294,000

Security deposits 1,240

Preferred units 410

Accrued expenses and other payables 3,448

299,098

Total liabilities 314,065

Net assets attributable to Unitholders 490,289

Number of Units in issue (’000) 625,540

Net asset value per Unit (US$) 0.78

Note:

(1) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).
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Unaudited Pro Forma Consolidated Statements of Comprehensive Income(1)

FY2013 FY2014 FY2015

US$’000 US$’000 US$’000

Gross Revenue 69,845 70,048 70,945

Property expenses (26,484) (26,578) (26,782)

Net Property Income 43,361 43,470 44,163

Manager’s Base Fee (3,221) (3,344) (3,543)

Manager’s Performance Fee – (227) (412)

Trustee’s fee (158) (159) (161)

Other trust expenses (1,526) (1,549) (1,593)

Finance expenses (9,132) (9,299) (9,590)

Net income before tax and fair value

change in investment properties 29,324 28,892 28,864

Fair value change in investment properties (5,145) (3,553) (1,539)

Net income before tax 24,179 25,339 27,325

Tax expense (1,320) (1,333) (1,354)

Net income after tax and fair value

change in investment properties 22,859 24,006 25,971

Note:

(1) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).
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Unaudited Pro Forma Consolidated Statement of Cash Flows(1)

Year ended
31 December 2015

US$’000
Cash flows from operating activities
Net income before tax 27,493

Adjustments for:

Amortisation of lease incentives 2,104

Manager’s Base Fee paid/payable in Units 3,785

Property management fee paid/payable in Units 1,597

Foreign exchange loss 134

Finance expenses(2) 9,214

Loss on revaluation of investment properties 2,104

Operating income before working capital changes 46,431

Changes in working capital:

Other receivables and prepaid expenses 337

Other payables (182)

Rent received in advance (4,245)

Accrued expenses and other payables (10,628)

Security deposits 135

Net cash from operating activities 31,848

Cash flows from investing activities
Acquisition of investment properties and related assets and liabilities (758,971)

Payment for capital expenditures and other costs related to investment
properties (10,393)

Net cash used in investing activities (769,364)

Cash flows from financing activities
Proceeds from issue of Units 519,198

Payment of transaction costs relating to issuance of Units (28,343)

Proceeds from Preferred Units 410

Proceeds from borrowings 306,393

Payment of transaction costs relating to borrowings (2,000)

Finance expenses paid (8,691)

Distribution to Unitholders (17,606)

Net cash from financing activities 769,361

Net increase in cash and cash equivalents 31,845

Cash and cash equivalents at beginning of the year –

Effect of exchange rate fluctuations on cash held (134)

Cash and cash equivalents at end of the year 31,711

Notes:

(1) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).

(2) Comprises finance expenses incurred on borrowings, dividends on Preferred Units, amortisation of
debt-related transaction costs and commitment fee.
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MANAGEMENT’S DISCUSSION AND ANALYSIS

OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the Unaudited Pro Forma Financial

Information and notes thereto included elsewhere in this Prospectus. Statements contained in this

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” that

are not historical facts may be forward-looking statements. Such statements are subject to certain

risks, uncertainties and assumptions which could cause actual results to differ materially from

those forecasted and projected. Under no circumstances should the inclusion of such information

herein be regarded as a representation, warranty or prediction with respect to the accuracy of the

underlying assumptions by the Manager or any other person, nor that these results will be

achieved or are likely to be achieved. (See “Forward-looking Statements” and “Risk Factors” for

further details.) Recipients of this Prospectus and all prospective investors in the Units are

cautioned not to place undue reliance on these forward-looking statements.

The Unaudited Pro Forma Financial Information has been prepared for illustrative purposes only,

and is based on certain assumptions after making certain adjustments to show what:

(i) the Unaudited Pro Forma Consolidated Statement of Financial Position as at 31 December

2015 would have been if the Offering, the acquisition of the Properties, the Property

Management Agreements and the fee arrangements for the Manager, the Trustee and the

Property Manager as set out in “Overview – Certain Fees and Charges” (the “Fee

Arrangements”) had occurred on or were effective on 31 December 2015;

(ii) the Unaudited Pro Forma Consolidated Statements of Comprehensive Income for the

Relevant Period would have been if the Offering, the acquisition of the Properties, the

Property Management Agreements and the Fee Arrangements had occurred on or were

effective on 1 January 2013 under the same terms as set out in this Prospectus; and

(iii) the Unaudited Pro Forma Consolidated Statement of Cash Flows for the year ended 31

December 2015 would have been if the Offering, the acquisition of the Properties, the

Property Management Agreements and the Fee Arrangements had occurred on or were

effective on 1 January 2015.

The Unaudited Pro Forma Financial Information is not necessarily indicative of the results of the

operations or the financial position that would have been attained had the Offering, the acquisition

of the Properties, the Property Management Agreements and the Fee Arrangements actually

occurred in the relevant periods. The Unaudited Pro Forma Financial Information, because of its

nature, may not give a true or accurate picture of Manulife US REIT’s actual profit or loss or

financial position.

The following discussion and analysis of the financial condition and results of operations is based

on and should be read in conjunction with the Unaudited Pro Forma Financial Information and

related notes thereto, which are included elsewhere in this Prospectus.

(See Appendix B, “Reporting Auditor’s Report on the Unaudited Pro Forma Financial Information”

and Appendix C, “Unaudited Pro Forma Financial Information”, for further details.)
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GENERAL BACKGROUND

Manulife US REIT is a Singapore REIT established with the investment strategy principally to

invest, directly or indirectly, in a portfolio of income-producing office real estate in key markets in

the United States, as well as real estate-related assets.

Manulife US REIT’s key objectives are to provide Unitholders with regular and stable distributions

and to achieve long-term growth in DPU and NAV per Unit, while maintaining an appropriate

capital structure.

The IPO Portfolio will be held through a real estate investment trust, Hancock S-REIT Parent

Corp., incorporated in the U.S., and through intermediate holding companies in Singapore and the

U.S., hereinafter collectively referred to as the “Properties”.

Manulife US REIT’s IPO Portfolio

The IPO Portfolio comprises three Properties located in the U.S., and a brief description of the

Properties is set out below.

Figueroa

Figueroa is a 35-storey Class A office building with almost 700,000 sq ft of leasable area, located

in the South Park district of Downtown Los Angeles, two blocks away from a variety of

entertainment venues. Onsite amenities and finishes include two signature water features, a

full-service restaurant, a coffee shop and an adjacent parking garage with 841 parking stalls.

Figueroa has been developed and owned by the Sponsor since 1991, and has recently undergone

energy and operating efficiency upgrades designed to reduce expenses at the property. Figueroa

also offers convenient access to the Los Angeles freeway system and the 7th Street metro station,

as well as a courtesy shuttle bus that travels throughout the surrounding downtown.

Michelson

Michelson is a state-of-the-art 19-storey, Trophy office building with almost 535,000 sq ft of

leasable area, located in Irvine, Orange County, within the Greater Los Angeles market. Onsite

amenities include a café and penthouse sky garden and a large parking garage with 2,744 parking

stalls, an important characteristic in a car-oriented suburb of Los Angeles. Michelson was

acquired in 2012 and has been managed by the Sponsor since 2013. The property is surrounded

by hotels, high-end condominiums and apartments, restaurants, and a wide range of retail

options. It is also strategically located between Los Angeles and San Diego, within a mile of John

Wayne Airport and in close proximity to the 405 San Diego Freeway.

Peachtree

Peachtree is a 27-storey Class A office building with nearly 555,000 sq ft of leasable area, located

in the heart of Midtown, Atlanta. Onsite amenities include a 175-person conference centre, a

brand new contemporary fitness centre, reserved parking in an attached 1,221 stall parking

garage and a high-end restaurant on the first floor. Peachtree has been owned and managed by

the Sponsor since its acquisition in 2007. The property is located along the Midtown Mile, a stretch

of office, retail and multi-family developments on Peachtree Street that provides numerous retail,

restaurant and hotel offerings. The property is located near two subway stations and offers

convenient access to Interstate 75 and Interstate 85, making it accessible from surrounding

business districts, as well as from Atlanta Hartsfield-Jackson International Airport, the busiest

airport in the world1.

1 Based on Airports Council International’s World Airport Traffic Report released on 31 August 2015.
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Acquisition of the Properties

Prior to Listing, Manulife US REIT has:

• through its wholly-owned subsidiary Sub-U.S. REIT 1, entered into the purchase and sale

agreement with JHUSA (as amended and restated) in respect of the acquisition of Figueroa

(the “Figueroa Sale and Purchase Agreement”) at a purchase consideration of US$284.7

million;

• through its wholly-owned subsidiary Sub-U.S. REIT 2, entered into the purchase and sale

agreement with JHUSA (as amended and restated) in respect of the acquisition of Michelson

(the “Michelson Sale and Purchase Agreement”) at a purchase consideration of US$317.8

million; and

• through its wholly-owned subsidiary Sub-U.S. REIT 3, entered into the purchase and sale

agreement with JHUSA in respect of the acquisition of Peachtree (the “Peachtree Sale and

Purchase Agreement”, together with the Figueroa Sale and Purchase Agreement and the

Michelson Sale and Purchase Agreement, the “Property Sale and Purchase Agreements”)

at a purchase consideration of US$175.0 million.

(See “Certain Agreements Relating to Manulife US REIT and the Properties – Property Sale and

Purchase Agreements” and “Use of Proceeds” for further details.)

FACTORS AFFECTING MANULIFE US REIT’S RESULTS OF OPERATIONS

General Economic Conditions and Demand and Supply Conditions of Office Property

Sector

The IPO Portfolio is, and future Properties will be, located in the U.S. As a result, Manulife US

REIT’s Gross Revenue and results of operations depend upon the performance of the U.S.

economy. An economic decline in the U.S. could adversely affect Manulife US REIT’s results of

operations and future growth.

In addition, the U.S. economy is affected by global economic conditions. The global credit markets

have experienced, and may continue to experience, volatility and liquidity disruptions, which have

resulted in the consolidation, failure or near failure of a number of institutions in the banking and

insurance industries.

GROSS REVENUE AND NET PROPERTY INCOME OF MANULIFE US REIT

Gross Revenue

The Gross Revenue of Manulife US REIT consists of (i) rental income (comprising principally of

rental of the office space of the Properties); (ii) car park income; (iii) recoveries income; and (iv)

other income earned from the Properties.

The Gross Revenue is affected by a number of factors, including (i) rental and occupancy rates

for the Properties and (ii) general macro-economic and supply/demand trends affecting the real

estate market, in particular, the office property sector in the U.S.
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The Gross Revenue of Manulife US REIT for the Relevant Period is as follows:

FY2013 FY2014 FY2015

US$’000 US$’000 US$’000

Rental income 46,047 45,000 44,780

Car park income 5,842 6,631 7,190

Recoveries income 17,251 17,880 18,359

Other income 705 537 616

Gross Revenue 69,845 70,048 70,945

Rental income

Rental income comprises principally of rental income received from rental of office space. Rental

rates are generally fixed with appropriate rental escalations for the tenure of the leases and are

subject to review upon renewal or extension of the leases.

Rental Income is accounted for on a straight-line basis over the lease term and adjusted for free

rent incentives, tenant improvements and leasing commission amortised over the applicable lease

periods.

Car park income

Car park income consists of monthly and hourly parking income, which are recognised upon

utilisation of parking facilities. In addition, car park income paid by tenants represents the right to

park in pre-determined parking stalls on certain tenant leases.

Recoveries income

Recoveries income includes charges to tenants for reimbursements, at cost, of certain operating

costs and real estate taxes in accordance with the individual tenant leases.

Other income

Other income comprises other income attributable to the operation of the Properties, including

items such as tenant requests for after hours air-conditioning, electricity as well as ancillary

technical, and storage spaces.

Property Expenses

Property expenses arising from the Pro Forma Group’s investment properties comprise:

FY2013 FY2014 FY2015

US$’000 US$’000 US$’000

Real estate taxes 7,316 6,946 7,309

Repairs and maintenance expenses 7,689 6,808 7,000

Utilities 4,021 4,402 4,140

Property management fees and reimbursements 3,248 3,731 3,710

Valuation fees 31 49 45

Other operating expenses 4,179 4,642 4,578

26,484 26,578 26,782
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Real estate taxes

Real estate taxes for the IPO Portfolio are assessed on an annual basis and are payable on a

semi-annual basis, in advance, based on the fiscal year of the municipality in which the property

is located.

Repair and maintenance expenses

Repair and maintenance expenses relate to costs incurred for the maintenance of the Properties

and include repair costs such as electrical, equipment and ventilation costs.

Utilities

Utilities expenses include expenses for electricity, water and gas.

Property management fee and reimbursements

Pursuant to the Property Management Agreements, the Property Manager is entitled to the

following property management fee for each Property:

Property Management Fee

The Property Manager is entitled to a property management fee from each Sub-U.S. REIT for each

Property equal to the Applicable Fee Percentage of the gross income (excluding non-cash items)

from such property for each month, payable in arrears. The Applicable Fee Percentage is 2.5% for

Properties with greater than 300,000 sq ft of net lettable area and 3.0% for Properties with up to

300,000 sq ft of net lettable area.

The Property Management Fee is payable to the Property Manager in the form of cash and/or

Units (as each Sub-U.S. REIT may elect), in such proportions as may be determined by each

Sub-U.S. REIT. Any portion of the Property Management Fee payable in Units will be accrued

monthly and paid quarterly, and sums which are payable in cash will be paid monthly by the

Sub-U.S. REITs in accordance with the Property Management Agreements.

To facilitate payment of the Property Management Fee to the Property Manager in the form of

Units, each Sub-U.S. REIT has entered into a Unit Subscription Agreement with the Manager.

Pursuant to the Unit Subscription Agreements, each Sub-U.S. REIT will be allowed to subscribe

for Units at quarterly intervals, and at the higher of (i) the volume weighted average price for a Unit

for all trades on the SGX-ST for the last 10 Business Days immediately preceding (and for the

avoidance of doubt, including) the end date of the relevant quarter and (ii) the closing price on the

date of issuance of the Units in payment of the Property Management Fee, and each Sub-U.S.

REIT will issue directions to the Manager for the Units subscribed by the Sub-U.S. REIT to be

delivered to the Property Manager as payment of the Property Management Fee.

(See “Overview – Certain Fees and Charges” for the fees and charges payable by Manulife US

REIT in connection with the establishment and on-going management and operation of Manulife

US REIT for further details.)

Other operating expenses

Other operating expenses include parking area expenses, insurance expenses, grounds and

garden expenses and other general and administrative expenses in relation to the Properties.
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TRUST EXPENSES

Manulife US REIT’s trust expenses comprise mainly:

• the Manager’s Management Fees;

• the Trustee’s fees;

• finance expenses; and

• other trust expenses.

Manager’s Management Fee

Pursuant to the Trust Deed, the Manager is entitled to a Base Fee of 10.0% per annum of the

Annual Distributable Income (calculated before accounting for the Base Fee and the Performance

Fee) and a Performance Fee of 25.0% per annum of the difference in DPU in a financial year with

the DPU in the preceding financial year (calculated before accounting for the Performance Fee but

after accounting for the Base Fee in each financial year) multiplied by the weighted average

number of Units in issue for such financial year.

The Performance Fee is payable if the DPU in any financial year exceeds the DPU in the

preceding financial year, notwithstanding that the DPU in such financial year where the

Performance Fee is payable may be less than the DPU in any preceding financial year.

No Performance Fee is payable for the year ended 31 December 2013. The Performance Fee is

assumed to be paid in FY2014 and FY2015, based on 25.0% per annum of the difference in DPU

in the respective year with the DPU in the preceding financial year (calculated before accounting

for the performance fee but after accounting for the Manager’s Base Fee in each of the financial

years), multiplied by the weighted average number of Units in issue for FY2014 and FY2015

respectively.

The Manager has elected to receive 100.0% of the Base Fee and 100.0% of the Performance Fee

in the form of Units for the pro forma years. Where the management fees are payable in Units, the

Manager has assumed that such Units are issued at the Offering Price for the pro forma years.

(See “The Manager and Corporate Governance – Manulife US REIT – Fees Payable to the

Manager” for further details.)

Trustee’s Fee

The Trustee’s fee shall not exceed 0.1% per annum of the value of the Deposited Property, subject

to a minimum of S$10,000 per month, excluding out-of-pocket expenses and GST in accordance

with the Trust Deed. The Trustee’s fee is accrued daily and will be paid monthly in arrears in

accordance with the Trust Deed. The actual fee payable will be determined between the Manager

and the Trustee from time to time.

The Trustee will also be paid a one-time inception fee as may be agreed between the Trustee and

the Manager, subject to a maximum of S$60,000.

(See “The Formation and Structure of Manulife US REIT – The Trustee – Trustee’s fee” for further

details.)
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Finance Expenses

Finance expenses consist of interest expense incurred on borrowings, amortisation of debt-

related transaction costs, dividends on Preferred Units and commitment fee. Debt-related

transaction costs are amortised over the term of the loan facilities.

Other Trust Expenses

Other trust expenses consist of Manulife US REIT’s expenses such as audit and legal fees,

valuation fees, listing and related fees, as well as expenses relating to investor communication

such as preparation and distribution of reports to Unitholders and Unitholders’ meetings.

Tax Expense

Tax expense consists of current tax and deferred tax expenses. Current tax expense comprises

withholding tax on ordinary dividends paid by Parent U.S. REIT to Singapore Sub 1 of 30%. The

Manager has assumed no withholding tax to be payable by Unitholders on interest paid by Parent

U.S. REIT to Singapore Sub 2 under the “portfolio interest” exemption. This assumes Unitholders

will comply with certain documentation requirements in order to be exempted from U.S.

withholding tax, and that Manulife US REIT will comply with the requirement to withhold tax from

distributions to those who fail to provide or to update relevant information as necessary. The

deferred tax expense is based on capital cost allowances claimed on the investment properties,

which represents the probable tax obligations in recovering the carrying amount of the properties

through use.

(See “Taxation” for further details regarding taxes.)

Analysis of the Performance of the Properties

Gross Revenue Trends

The table below sets out the Gross Revenue derived from each of the Properties during the

Relevant Period.

FY2013 FY2014 FY2015

US$’000 US$’000 US$’000

Figueroa 25,800 25,706 26,513

Michelson 27,269 27,131 26,749

Peachtree 16,776 17,211 17,683

Gross Revenue 69,845 70,048 70,945

Occupancy Trends

The table below sets out the actual occupancy rates of each of the Properties as at 31 December

of each fiscal year.

FY2013 FY2014 FY2015

% % %

Figueroa 98.3 97.9 98.2

Michelson 95.5 96.1 95.7

Peachtree 89.5 90.3 95.1

Occupancy rate 94.7 95.0 96.5

105



Net Property Income

The Net Property Income of Manulife US REIT during the Relevant Period is as follows:

FY2013 FY2014 FY2015

US$’000 US$’000 US$’000

Figueroa 14,554 14,416 14,855

Michelson 18,894 18,827 18,415

Peachtree 9,913 10,227 10,893

Net Property Income 43,361 43,470 44,163

COMPARISON OF MANULIFE US REIT’S PERFORMANCE

FY2014 over FY2013

Gross Revenue

The Gross Revenue of the Properties increased by approximately 0.3%, or US$0.2 million to

US$70.0 million in FY2014. This was primarily due to higher car park income and recoveries

income, partially offset by decrease in rental income. The decrease in rental income was driven

by increased amortisation of lease incentives, comprised primarily of tenant improvements

incurred, which in turn increased as a result of lease up of space to new tenants in 2014. The

increase in car park income of 13.5% was due to increased volume and rates. Recoveries income

increased by 3.6% mainly due to increased recoveries from higher recoverable property

expenses, which are recoverable from tenants.

Property expenses

Property expenses comprise items which are recoverable from tenants (including real estate taxes

and general operating expenses such as repair and maintenance and utilities) as well as

non-recoverable items. Increases in recoverable property expenses will generally result in

increases in revenues, when passed on to tenants through the recoveries income under Gross

Revenue.

Property expenses increased by 0.4% or US$0.1 million to US$26.6 million in FY2014. This was

primarily due to higher recoverable property expenses such as utilities, payroll and other

recoverable operating expenses.

Net Property Income

The Net Property Income of the Properties increased by US$0.1 million to US$43.5 million in

FY2014 as a result of the above factors.

Manager’s Base and Performance Fee

The Manager’s Base and Performance Fee increased by US$0.4 million to US$3.6 million in

FY2014. This is primarily due to the Manager’s Performance Fee incurred in FY2014 as well as

higher distributable income attained in FY2014.

Trustee’s fee

The Trustee’s fee remained relatively stable from FY2013 to FY2014 at US$0.2 million.
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Other trust expenses

Other trust expenses remained relatively stable from FY2013 to FY2014 at US$1.5 million.

Finance expenses

Finance expenses increased by US$0.2 million to US$9.3 million in FY2014. This is due to the

additional draw down of the Bridge Loan Facilities to finance the capital expenditures, tenant

improvement, and leasing commission and fees during the financial year ended 31 December

2014. The borrowings, including the amount drawn down on the Bridge Loan Facilities, bear

interest at an effective assumed interest rate of 2.80% per annum.

Net income after tax and fair value change in investment properties

Net income after tax and fair value change in investment properties for the year increased by

US$1.1 million to US$24.0 million in FY2014, partially due to the above factors.

FY2015 over FY2014

Gross Revenue

The Gross Revenue of the Properties increased by approximately 1.3% or US$0.9 million to

US$70.9 million in FY2015. This was primarily due to higher car park income and recoveries

income. Increase in car park income of 8.4% was due to increased volume and rates. Recoveries

income increased by 2.7% mainly due to increased recoveries from higher real estate taxes and

higher recoverable property expenses, which are recoverable from tenants.

Property expenses

Property expenses comprise items which are recoverable from tenants (including real estate taxes

and general operating expenses such as repair and maintenance and utilities) as well as

non-recoverable items. Increases in recoverable property expenses will generally result in

increases in revenues, when passed on to tenants through the recoveries income under Gross

Revenue.

Property expenses increased by 0.8% or US$0.2 million to US$26.8 million in FY2015. This was

primarily due to higher recoverable property expenses primarily resulting from higher real estate

taxes and repair and maintenance expenses partially offset by decrease in utilities.

Net Property Income

The Net Property Income of the Properties increased by US$0.7 million to US$44.2 million in

FY2015 as a result of the above factors.

Manager’s Base and Performance Fee

The Manager’s Base and Performance Fee increased by US$0.4 million to US$4.0 million in

FY2015. This is primarily due to an increase in the Manager’s Base Fees and Performance Fees

incurred in FY2015.

Trustee’s fee

The Trustee’s fee remained relatively stable from FY2014 to FY2015 at US$0.2 million.
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Other trust expenses

Other trust expenses increased marginally by US$0.1 million to US$1.6 million in FY2015,

primarily due to foreign currency loss of US$0.1 million recognised in FY2015.

Finance expenses

Finance expenses increased by US$0.3 million to US$9.6 million in FY2015. This is due to the

additional draw down of the Bridge Loan Facilities to finance the capital expenditures, tenant

improvement, and leasing commission and fees during the financial year ended 31 December

2015. The borrowings, including the amount drawn down on the Bridge Loan Facilities, bear

interest at an effective assumed interest rate of 2.80% per annum.

Net income after tax and fair value change in investment properties

Net income after tax and fair value change in investment properties for the year increased by

US$2.0 million to US$26.0 million in FY2015, partially due to the above factors.

Liquidity and Capital Resources

The principal sources of funding for the original acquisition or development and any subsequent

improvement works at the Properties have historically been from internally generated funds,

equity injections and bank borrowings.

INDEBTEDNESS

On the Listing Date, each Sub-U.S. REIT will have in place a Bridge Loan Facility, secured by the

Property, which was granted by the Sponsor Lender. An aggregate of US$296.0 million will be

drawn down under the Bridge Loan Facilities on the Listing Date. Each Bridge Loan Facility bears

interest at a fixed rate of interest. Interest is payable monthly in arrears and there is no obligations

to repay the principal until maturity. Each Bridge Loan Facility is non-recourse (other than

standard recourse carve-outs to the extent enforceable under applicable Law) and is a separate

loan to the individual Sub-U.S. REIT and is not cross-defaulted or cross-collateralised with the

other Bridge Loan Facilities. The Bridge Loan Facilities may be repaid at any time prior to maturity

without any prepayment charge or penalty upon specified notice to the Sponsor Lender.

Each Bridge Loan Facility will be used to pay a portion of the purchase price for the Property

owned by such Sub-U.S. REIT prior to the Listing and is secured by, among other things, (a) a first

mortgage on such Property and (b) an assignment of such Sub-U.S. REIT’s interest in any tenant

leases and rents and parking rights related to such Property.

The outstanding principal (as of the Listing Date), interest rate and maturity of each Bridge Loan

Facility is as set forth below:

Property

Principal Amount

(US$ million)

Interest Rate

(Fixed)

Term

(Years)

Figueroa 108.0 2.80% 2

Michelson 121.0 2.80% 2

Peachtree 67.0 2.80% 2
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During the term of the Bridge Loan Facilities, each Sub-U.S. REIT may draw Bridge Loan Good

News Facilities. The aggregate amount available under the Bridge Loan Good News Facilities is

US$10.0 million, allocated US$4.0 million to Figueroa, US$2.0 million to Michelson and US$4.0

million to Peachtree. Each Bridge Loan Good News Facility is intended to be used to finance the

capital and leasing costs that are budgeted or incurred for during the term of the Bridge Loan

Facilities. The interest payable on draws under a Bridge Loan Good News Facility will be the

Sponsor Lender’s then interest rate.

Each Bridge Loan Facility is expected to include customary representations, warranties and

covenants (including special purpose entity requirements and due-on-sale and due-on-

encumbrance provisions) by the Sub-U.S. REITs in favour of the Sponsor Lender. See

“Capitalisation and Indebtedness – Indebtedness”.

In addition, Manulife US REIT will be putting in place the RCF from DBS Bank Ltd. for US$10

million, which will be secured by the shares of Singapore Sub 1 and Singapore Sub 2 and

assignment of inter-company loans from Singapore Sub 2 to Parent U.S. REIT. The RCF also

prohibits any changes in the Manager, the U.S. Asset Manager and the Property Manager, each

of which shall remain 100% indirectly owned by the Sponsor.

The Manager intends to procure debt facilities from third party lenders after the Listing Date. The

Manager believes that this will give Manulife US REIT, as a REIT listed on the SGX-ST, greater

flexibility to negotiate more favourable terms and conditions with such third party lenders.

In connection with the above, the Manager is currently in negotiations with, and has received the

Debt Termsheet from the Third Party Lender. The Third Party Facilities comprise separate term

loan facilities for each of the Sub-U.S. REITs aggregating approximately US$321.0 million, part of

which will be drawn down upon their grant to repay the Bridge Loan Facilities (of US$296.0 million)

and any additional draws under the Bridge Loan Good News Facilities. The Debt Termsheet is

non-binding and is subject to, among others, finalisation of legal documentation and approval by

the Third Party Lender and Manulife US REIT is not restricted from procuring debt facilities from

other third party lenders. For the avoidance of doubt, Manulife US REIT will not incur any break

fees or charges prior to entering into a commitment letter or fixing of the interest rates should the

Third Party Facilities not be obtained from the Third Party Lender.

As at the Listing Date, Manulife US REIT is expected to have gross borrowings of US$296.0

million drawn down from the Bridge Loan Facilities, with an Aggregate Leverage of approximately

36.8%. Assuming full drawdown of the aggregate amount available under the Bridge Loan Good

News Facilities, no change in the fair value of the Properties and no Third Party Facilities are

obtained, the Aggregate Leverage will be approximately 38.0%. (See “Capitalisation and

Indebtedness – Indebtedness” for further details.)

ACCOUNTING POLICIES

For a discussion of the principal accounting policies of Manulife US REIT, please see Appendix C,

“Unaudited Pro Forma Financial Information”.
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PROFIT FORECAST AND PROFIT PROJECTIONS

Statements contained in the Profit Forecast and Profit Projections section that are not historical

facts may be forward-looking statements. Such statements are based on the assumptions set forth

in this section of the Prospectus and are subject to certain risks and uncertainties which could

cause actual results to differ materially from those forecast and projected. Under no

circumstances should the inclusion of such information herein be regarded as a representation,

warranty or prediction with respect to the accuracy of the underlying assumptions by any of

Manulife US REIT, the Sole Financial Adviser and Issue Manager, Joint Bookrunners and

Underwriters, the Trustee, the Sponsor or any other person, or that these results will be achieved

or are likely to be achieved. (See “Forward-looking Statements” and “Risk Factors” for further

details.) Investors in the Units are cautioned not to place undue reliance on these forward-looking

statements which are made only as of the date of this Prospectus.

None of Manulife US REIT, the Sole Financial Adviser and Issue Manager, Joint

Bookrunners and Underwriters, the Trustee, or the Sponsor guarantees the performance of

Manulife US REIT, the repayment of capital or the payment of any distributions, or any

particular return on the Units. The forecast and projected yields stated in the following

table are calculated based on:

• the Offering Price; and

• the assumption that the Listing Date is 1 May 2016.

Such yields will vary accordingly if the Listing Date is not 1 May 2016, or for investors who

purchase Units in the secondary market at a market price that differs from the Offering Price.

Unitholders should note that in respect of Forecast Period 2016, they will only be entitled to a pro

rata share of distributions declared and paid from the period from the Listing Date to 31 December

2016.

The following table shows Manulife US REIT’s forecast and projected Consolidated Statements of

Comprehensive Income and Distribution for Forecast Period 2016 and Projection Year 2017. The

financial year end of Manulife US REIT is 31 December. The Profit Forecast and Profit Projections

may be different to the extent that the actual date of issuance of Units is other than 1 May 2016,

being the assumed date of the issuance of Units for the Offering. The Profit Forecast and Profit

Projections are based on the assumptions set out below and have been examined by the

Reporting Auditor, being Ernst & Young LLP, and should be read together with the report

“Reporting Auditor’s Report on the Profit Forecast and Profit Projections” set out in Appendix A,

as well as the assumptions and the sensitivity analysis set out in this section of the Prospectus.
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Forecast and Projected Consolidated Statements of Comprehensive Income and

Distribution

The forecast and projected Consolidated Statements of Comprehensive Income and Distribution

are as follows:

Forecast Period 2016

(Eight months from

1 May 2016 to

31 December 2016)

Projection Year 2017

(Full year from

1 January 2017 to

31 December 2017)

(US$’000) (US$’000)

Gross Revenue 52,494 79,342

Property expenses (20,004) (30,723)

Net Property Income 32,490 48,619

Manager’s Base Fee (2,299) (3,740)

Trustee’s fee (107) (164)

Finance expenses(1) (6,055) (9,323)

Other trust expenses (1,206) (1,459)

Net income before tax and fair value

change in investment properties 22,823 33,933

Fair value change in investment properties (4,385) (2,861)

Net income before tax 18,438 31,072

Tax expense (875) (1,327)

Net income after tax and fair value

change in investment properties 17,563 29,745

Distribution adjustments(2) 5,424 7,650

Income available for distribution to

Unitholders(3) 22,987 37,395

Forecast Period 2016 Projection Year 2017

Number of Units issued and issuable at the
end of the period/year (’000) 629,790 636,583

Distribution per Unit

– US$ cents 3.65 5.87

– S$ cents 4.96 8.02

Distribution payout ratio 100.0% 100.0%

Offering Price (US$) 0.83 0.83

Distribution yield 6.6%(4) 7.1%

Notes:

(1) Finance expenses comprise interest expense incurred on borrowings, dividends on Preferred Units, amortisation of

debt-related transaction cost and commitment fee.

(2) “Distribution adjustments” includes expenses relating to the Manager’s Management Fees to be paid in Units, the

Property Management Fees which are payable in the form of Units, amortisation of upfront debt issuance costs,

amortisation of tenant improvement allowance, leasing commissions and free rent incentives, straight-line

adjustments, fair value changes, deferred tax expenses, Trustee’s Fees and other adjustments related to non-cash

or timing differences in income and expenses.

(3) Unitholders should note that in respect of Forecast Period 2016, they will only be entitled to a pro rata share of

distributions declared and paid for the period from the Listing Date to 31 December 2016.

(4) Annualised by extrapolating the Forecast Period 2016 figures for a calendar year.
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ASSUMPTIONS

The Manager has prepared the Profit Forecast and Profit Projections on the following

assumptions. The Manager considers these assumptions to be appropriate and reasonable as at

the date of this Prospectus. However, investors should consider these assumptions as well as the

Profit Forecast and Profit Projections and make their own assessment of the future performance

of Manulife US REIT.

(A) Gross Revenue

The Gross Revenue of Manulife US REIT consists of (i) rental income; (ii) recoveries income;

(iii) car park income; and (iv) other income earned from the Properties.

Contribution

to Gross Revenue

Forecast Period 2016 Projection Year 2017

(US$’000) (US$’000)

Rental income 32,940 62.7% 49,250 62.1%

Recoveries income 14,368 27.4% 21,973 27.7%

Car park income 4,809 9.2% 7,549 9.5%

Other income 377 0.7% 570 0.7%

Gross Revenue 52,494 100.0% 79,342 100.0%

The forecast and projected contributions of the Properties to Gross Revenue are as follows:

Contribution

to Gross Revenue

Forecast Period 2016 Projection Year 2017

(US$’000) (US$’000)

Figueroa 19,115 36.4% 29,219 36.8%

Michelson 20,017 38.1% 30,249 38.1%

Peachtree 13,362 25.5% 19,874 25.1%

IPO Portfolio 52,494 100.0% 79,342 100.0%

A summary of the assumptions which have been used in calculating Gross Revenue is set

out in the sections below.

(i) Rental income

Rental income comprises principally of rental income received from rental of office space.

Rental rates are generally fixed with appropriate rental escalations for the tenure of the

leases and are subject to review upon renewal or extension of the leases.

Rental income is accounted for on a straight-line basis over the lease term and adjusted for

free rent incentives, tenant improvements and leasing commission amortised over the

applicable lease periods.
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(ii) Recoveries income

Recoveries income includes charges to tenants for reimbursements, at cost, of certain

operating costs and real estate taxes and is estimated in accordance with the individual

tenant leases.

The forecast and projected cash rental and recoveries income attributable to the leases for

the Properties are estimated as follows:

Forecast Period 2016 Projection Year 2017

Cash rental and recoveries

income

Figueroa (US$’000)

As a %

of Rental

and

recoveries

income (US$’000)

As a %

of Rental

and

recoveries

income

Rental and recoveries income 16,851 25,570

Non-cash adjustments1 (1,540) (1,276)

Cash rental and recoveries

income 15,311 90.9% 24,294 95.0%

Forecast Period 2016 Projection Year 2017

Cash rental and recoveries

income

Michelson (US$’000)

As a %

of Rental

and

recoveries

income (US$’000)

As a %

of Rental

and

recoveries

income

Rental and recoveries income 18,479 27,852

Non-cash adjustments1 (1,392) (1,047)

Cash rental and recoveries

income 17,087 92.5% 26,805 96.2%

1 “Non-cash adjustments” includes straight-line adjustments, amortisation of tenant improvement allowance, leasing

commissions and free rent incentives.
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Forecast Period 2016 Projection Year 2017

Cash rental and recoveries income

Peachtree (US$’000)

As a %

of Rental

and

recoveries

income (US$’000)

As a %

of Rental

and

recoveries

income

Rental and recoveries income 11,978 17,801

Non-cash adjustments1 (888) (539)

Cash rental and recoveries income 11,090 92.6% 17,262 97.0%

Forecast Period 2016 Projection Year 2017

Cash rental and recoveries

income

IPO Portfolio (US$’000)

As a %

of Rental

and

recoveries

income (US$’000)

As a %

of Rental

and

recoveries

income

Rental and recoveries income 47,308 71,223

Non-cash adjustments1 (3,820) (2,862)

Cash rental and recoveries

income 43,488 91.9% 68,361 96.0%

The Manager has used the following assumptions to forecast and project the rental income:

• 95.5% and 87.8% of rental and recoveries income from the Forecast Period 2016 and

the Projection Year 2017, respectively, are derived from existing leases2.

• 99.1% of existing leases2 by NLA have some form of built-in rental increases. These

comprise 80.2% which have annual rental escalations generally ranging from 2.5% to

3.5%, and 18.9% which have mid-term or periodic rental increases.

• The remaining rental and recoveries income is based on renewals of existing leases2

and new tenant leasing assumptions that take into account historical building

occupancies, current market rents and vacancy allowances.

• A vacancy allowance is provided to take into account the time generally required to

lease a vacant space. The vacancy allowance for all new leases expected in the

Forecast Period 2016 and Projection Year 2017 is assessed on a lease-by-lease basis,

depending on the size and location of the individual premises. The vacancy allowance

has generally been assumed to be between six to twelve months.

1 “Non-cash adjustments” include straight-line adjustments, amortisation of tenant improvement allowances, leasing

commissions and free rent incentives.

2 Existing leases as at 31 December 2015.
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Rent rate

The Manager has used the following process to forecast and project the rent rates:

• The Manager has made specific assumptions about the contractual rent increases that

would be included in leases. Within the IPO Portfolio markets, it is customary for leases

to contain contractual rent escalations over the lease term. For a majority of these

leases, rent escalations are annual increases in the range of 2.5% to 3.5%. However,

the increases can also be structured as stated dollar per square foot increases. A

smaller proportion of these leases have mid-term of periodic rental increases.

• The Manager has assessed the potential market rents for each category of lettable area

at each of the Properties as at 31 December 2015. The market rents are the rents which

the Manager believes could be achieved if a prospective lease was negotiated as at 31

December 2015, and is estimated with reference to rental income payable pursuant to

comparable leases for tenancies that have recently been negotiated, the effect of

competing commercial properties, assumed tenant retention rates on lease expiry,

likely market conditions and tenant demand levels.

• For leases that expire in the Forecast Period 2016 or the Projection Year 2017, the

Manager has assumed that the rental rate for a new lease (or lease renewal) which

commences is either the market rent for the corresponding category of lettable area

(based on the Manager’s estimate of market rents at the expiry date) or the actual rent

(if the lease agreement or letter of offer has been entered into).

Renewals and occupancy rate

As at 31 December 2015, 2.5% (42,641 sq ft) and 9.5% (163,397 sq ft) of the leased total Net

Lettable Area of the Properties is due for renewal in the Forecast Period 2016 and the

Projection Year 2017, respectively. It has been assumed that 63.1% and 76.6% of the total

Net Lettable Area of the expiring leases will be renewed during the Forecast Period 2016 and

Projection Year 2017, respectively.1 The Manager has based the renewal assumptions for

existing leases that are expiring during the Forecast Period 2016 and Projection Year 2017

on a lease-by-lease basis and considers the length of time the tenant has been renting and

renewal history, and discussions with tenants providing positive indications to renew. In

addition, the Manager has taken into account tenants who have expressed an intention not

to renew their leases. As for leases that are not renewed, a vacancy allowance for all new

leases expected in the Forecast Period 2016 and Projection Year 2017 is assessed on a

lease-by-lease basis.

Forecast and projected

portfolio occupancy rates

As at

31 December 2016

As at

31 December 2017

Figueroa 96.7% 96.2%

Michelson 100.0% 98.8%

Peachtree 96.8% 98.6%

IPO Portfolio 97.7% 97.7%

1 The percentages above take into account leasing assumptions including lease renewals and extensions, based on

executed lease renewals and on-going discussions with the tenants who have expressed their interest to renew their

leases, and will differ from the lease expiry profile on pages 151 to 152 which is based on actual lease data as of

31 December 2015.
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(iii) Car park income

Car park income consists of monthly and hourly car park income, which are recognised upon

utilisation of parking facilities. In addition, car park income paid by tenants represents the

right to park in pre-determined parking stalls on certain tenant leases. For the Forecast

Period 2016 and Projection Year 2017, the Manager’s assumptions include expected

changes in utilisation and rent increases.

(iv) Other income

Other income comprises income attributable to the operation of the Properties, including

items such as tenant requests for after-hours air-conditioning, electricity, as well as ancillary

technical, and storage spaces. The assessment of which is based on existing agreements,

historical income collections and the Manager’s assessment of the Properties.

(B) Property expenses

Property expenses consist of real estate taxes, the Property Manager’s property

management fee and reimbursements, and other property expenses.

Forecast

Period 2016

Projection

Year 2017

Property expenses (US$’000) (US$’000)

Real estate taxes (6,751) (10,314)

Repair and maintenance expenses (4,609) (7,138)

Utilities (2,967) (4,438)

Property management fees and reimbursements (2,581) (3,982)

Other property expenses (3,096) (4,851)

Property expenses (20,004) (30,723)

A summary of the assumptions which have been used in calculating the property expenses

is set out below:

(i) Real estate taxes

Real estate taxes for the IPO Portfolio are assessed on an annual basis and are payable on

a semi-annual basis, in advance, based on the fiscal year of the municipality in which the

property is located. In most jurisdictions, properties are periodically re-assessed to

determine value and the taxes due are computed as the product of the assessed value and

the current property tax rate. In California, increases in property assessments are limited to

2% per annum (due to the “Proposition 13” legislation), unless there is a change in

ownership, in which case the property is re-assessed to market value. The Manager has

forecasted and projected that the property tax will increase based on the current market

value in all properties as a result of the re-assessment resulting from the acquisition of the

properties.

(ii) Repair and maintenance expenses

Repair and maintenance expenses relate to costs incurred for the maintenance of the

Properties and include repair costs such as electrical, equipment and ventilation costs.
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(iii) Utilities

Utilities expenses include expenses for electricity, water and gas and is estimated based on

historical expenses, expected utilisation and expected rate increments.

(iv) Property management fee and reimbursements

Property management fee is equal to the Applicable Fee Percentage of the gross income

(excluding non-cash items) from such Property for each month, payable in arrears. The

Applicable Fee Percentage is 2.5% for Properties with greater than 300,000 sq ft of NLA and

3.0% for Properties with up to 300,000 sq ft of NLA. For Forecast Period 2016 and Projection

Year 2017, the Sub-U.S. REITs have elected to pay 100.0% of the Property Management Fee

in the form of Units. Any portion of the Property Management Fee payable in Units will be

accrued monthly and paid quarterly in arrears in accordance with the Property Management

Agreements. Where the Property Management Fee is payable in Units, the Manager has

assumed that such Units are issued at the Offering Price for Forecast Period 2016 and

Projection Year 2017.

(See “Overview – Certain Fees and Charges” for further details of the fees and charges

payable by Manulife US REIT in connection with the establishment and ongoing

management and operation of Manulife US REIT).

(v) Other property expenses

Other property expenses include parking area expenses, insurance expenses, grounds and

garden expenses and other general and administrative expenses in relation to the

Properties. The Manager has estimated these expenses based on historical trends.

(C) Net Property Income

The forecast and projected contributions of the Properties to Net Property Income are as

follows:

Forecast Period 2016 Projection Year 2017

Contribution to Net Property Income (US$’000) (US$’000)

Figueroa 10,540 32.4% 16,033 33.0%

Michelson 13,795 42.5% 20,701 42.6%

Peachtree 8,155 25.1% 11,885 24.4%

IPO Portfolio 32,490 100.0% 48,619 100.0%

(D) Manager’s Management Fees

Pursuant to the Trust Deed, the Manager is entitled to a Base Fee of 10% per annum of the

Annual Distributable Income (calculated before accounting for the Base Fee and the

Performance Fee) and a Performance Fee of 25% per annum of the difference in DPU in a

financial year with the DPU in the preceding financial year (calculated before accounting for

the Performance Fee but after accounting for the Base Fee in each financial year) multiplied

by the weighted average number of Units in issue for such financial year.

The Performance Fee is payable if the DPU in any financial year exceeds the DPU in the

preceding financial year, notwithstanding that the DPU in such financial year where the

Performance Fee is payable may be less than the DPU in any preceding financial year.
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No Performance Fee is payable for Forecast Period 2016. The Performance Fee for

Projection Year 2017 shall be the difference in actual DPU in such financial year with the

projected DPU, as set out in the Profit Forecast and Profit Projections. The Manager

assumed projected DPU will not be exceeded, and as such, no Performance Fee is payable

in Projection Year 2017.

The Manager has elected to receive 100.0% of the Base Fee and 100.0% of the Performance

Fee in the form of Units for the period from the Listing Date to the end of Projection Year

2017. Where the management fees are payable in Units, the Manager has assumed that

such Units are issued at the Offering Price for Forecast Period 2016 and Projection Year

2017.

(See “The Manager and Corporate Governance – Fees Payable to the Manager” for further

details.)

(E) Trustee’s fees

The Trustee’s fee shall not exceed 0.1% per annum of the value of the Deposited Property,

subject to a minimum of S$10,000 per month, excluding out-of-pocket expenses and GST in

accordance with the Trust Deed. The Trustee’s fee is accrued daily and will be paid monthly

in arrears in accordance with the Trust Deed. The actual fee payable will be determined

between the Manager and the Trustee from time to time.

The Trustee will also be paid a one-time inception fee as may be agreed between the Trustee

and the Manager, subject to a maximum of S$60,000.

(See “The Formation and Structure of Manulife US REIT-The Trustee” for further details.)

(F) Capital expenditures and leasing costs

Capital expenditures for improvement works have been projected based on the Manager’s

assessment and on engineering audit reports obtained by the Manager. As Michelson was

constructed in 2007, and Figueroa and Peachtree have recently undergone upgrading works,

the Manager does not expect to incur large capital expenditures. The Manager estimates that

capital expenditures are US$0.4 million and US$2.1 million in Forecast Period 2016 and

Projection Year 2017 respectively.

Leasing costs are incurred as vacant space is leased and as existing tenants renew/modify

their leases. The Manager estimates that leasing costs generally consist of tenant

improvements, which are costs to prepare lettable area for tenant occupancy, and leasing

commissions due to tenant brokers and the Manager. Leasing costs are US$7.1 million and

US$7.1 million in Forecast Period 2016 and Projection Year 2017 respectively.

The Manager intends to draw down additional debt available from the Third Party Facilities

to finance the capital expenditures and leasing costs incurred by the Properties during the

Forecast Period 2016 and Projection Year 2017. The interest payable on these additional

debt drawdown is assumed to be at a fixed rate of 2.80% per annum. The amounts drawn

down for the Forecast Period 2016 and Projection Year 2017 are forecast and projected at

US$7.5 million and US$9.2 million, respectively. (See “Capitalisation and Indebtedness –

Indebtedness” for further details.)
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Capital expenditures, tenant improvement allowances and leasing commissions incurred are

capitalised as part of the book value of the Properties. The fair value of the Properties are

expected to increase by a corresponding amount. As these costs are financed by the Bridge

Loan Good News Facility, no impact on the Consolidated Statement of Comprehensive

Income and Distribution are expected other than the interest incurred on borrowings.

The following table sets out the forecast and projected capital expenditures and leasing

costs.

Forecast Period 2016 Projection Year 2017

Capital expenditures and leasing costs (US$’000) (US$’000)

Figueroa 3,289 4,125

Michelson 753 2,403

Peachtree 3,453 2,698

IPO Portfolio 7,495 9,226

(G) Finance expenses

Finance expenses consist of interest expense and amortisation of debt issuance costs.

On Listing Date, Manulife US REIT will have in place the Bridge Loan Facilities of US$296.0

million bearing a fixed rate of interest of 2.80% per annum. The Bridge Loan Facilities are

repayable in full or in part without any penalties at any time during their respective terms

upon specified notice to the Sponsor Lender.

The Manager intends to replace the Bridge Loan Facilities with the Third Party Facilities after

the Listing Date. In connection with the above, the Manager is currently in negotiations with,

and has received the Debt Termsheet from the Third Party Lender. The Third Party Facilities

comprise separate term loan facilities for each of the Sub-U.S. REITs aggregating

approximately US$321.0 million, part of which will be drawn down upon their grant to repay

the Bridge Loan Facilities (of US$296.0 million) and any additional draws under the Bridge

Loan Good News Facilities. The upfront debt issuance costs incurred in relation to the Third

Party Facilities are assumed to be amortised over its term and has been included as part of

the finance costs.

(See “Strategy – Key Strategies – Capital Management Strategy” and “Capitalisation and

Indebtedness – Indebtedness” for further details.)

(H) Other Trust Expenses

Other trust expenses consist of Manulife US REIT’s expenses such as audit and legal fees,

valuation fees, listing and related fees, as well as expenses relating to investor

communication such as preparation and distribution of reports to Unitholders and

shareholder meetings.

(I) Properties

Manulife US REIT’s portfolio of three Properties have been acquired at US$777.5 million as

at Listing Date. For the purposes of the profit forecast and profit projection, the Manager has

assumed an increase in the value of the Properties to the extent of the assumed capital

expenditures and leasing costs described in paragraph (F) above for each of the Forecast

Period 2016 and Projection Year 2017.

119



The Manager has assumed that the values of the Properties (except for the effect of the

assumed capital expenditures and leasing costs) will remain unchanged for Forecast Year

2016 and Projection Year 2017.

(J) Tax expense

Tax expense consists of current tax and deferred tax expenses. Current tax expense

comprises withholding tax on ordinary dividends paid by Parent U.S. REIT to Singapore Sub

1 of 30%. The Manager has assumed no withholding tax to be payable by Unitholders on

interest paid by Parent U.S. REIT to Singapore Sub 2 under the “portfolio interest”

exemption. This assumes Unitholders will comply with certain documentation requirements

in order to be exempted from U.S. withholding tax, and that Manulife US REIT will comply

with the requirement to withhold tax from distributions to those who fail to provide or to

update relevant information as necessary. The deferred tax expense is based on capital

allowances claimed on the investment properties, which represents the probable tax

obligations in recovering the carrying amount of the properties through use.

The Manager has also assumed that the interest rate on the loan from Singapore Sub 2 is

on an arm’s length basis under applicable U.S. transfer pricing regulations, that the

deductibility of interest is not otherwise limited, and that the loan will be respected as bona

fide debt. As such, the interest payments are expected to be fully deductible for U.S. tax

purpose.

(K) Foreign exchange rate

The Manager has assumed the following exchange rates for Forecast Period 2016 and

Projection Year 2017.

Foreign Exchange Rate Forecast Period 2016 Projection Year 2017

USD/SGD 1.3592 1.3658

(L) Accounting Standards

Manulife US REIT has adopted the International Financial Reporting Standards.

The Manager has assumed no change in applicable accounting standards or other financial

reporting requirements that may have a material effect on the Profit Forecast and Profit

Projections. Significant accounting policies adopted by the Manager in the preparation of the

Profit Forecast and Profit Projections are set out in “Appendix C – Unaudited Pro Forma

Financial Information”.

(M) Other Assumptions

The Manager has made the following additional assumptions in preparing the Profit Forecast

and Profit Projections:

• the initial property portfolio of Manulife US REIT remains unchanged for Forecast

Period 2016 and Projection Year 2017;

• no further capital will be raised during Forecast Period 2016 and Projection Year 2017;

• the Bridge Loan Facilities and Bridge Loan Good News Facility are available for

Forecast Period 2016 and Projection Year 2017;
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• Manulife US REIT will secure debt facility from third party lenders to repay the Bridge

Loan Facilities, the Bridge Loan Good News Facility and finance capital expenditures,

tenant improvement allowances and leasing commissions for Forecast Period 2016 and

Projection Year 2017;

• there will be no change in the applicable tax legislation, other applicable legislation, or

regulatory or judicial interpretation of the same for Forecast Period 2016 and Projection

Year 2017;

• all leases and licenses as at 31 December 2015 are enforceable and will be performed

in accordance with their terms during Forecast Period 2016 and Projection Year 2017;

• there will be no pre-termination of any committed leases;

• 100.0% of Manulife US REIT’s Distributable Income for Forecast Period 2016 and

Projection Year 2017 is distributed; and

• there will be no change in the fair value of the Properties except for capital expenditures

and leasing costs described in paragraph (F) above.
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Sensitivity Analysis

The forecast and projected distributions included in this Prospectus are based on a number of

assumptions that have been outlined above. The forecast and projected distributions are also

subject to a number of risks as outlined in the section “Risk Factors”.

Investors should be aware that future events cannot be predicted with any certainty and deviations

from the figures forecast or projected in this Prospectus are to be expected. To assist investors

in assessing the impact of these assumptions on the Profit Forecast and Profit Projections, a

series of tables demonstrating the sensitivity of the distribution yield to changes in the principal

assumptions are set out below.

The sensitivity analyses are intended only as a guide. Variations in actual performance could

exceed the ranges shown. Movement in other variables may offset or compound the effect of a

change in any variable beyond the extent shown.

Gross Revenue

Changes in the Gross Revenue will impact the Net Property Income of Manulife US REIT and

consequently, the DPU. The assumptions for Gross Revenue have been set out earlier in this

section. The effect of variations in the Gross Revenue on the distribution yield is set out below.

Distribution yield pursuant to

changes in Gross Revenue

Forecast Period 2016 Projection Year 2017

5.0% above base case 7.3% 7.6%

Base case 6.6% 7.1%

5.0% below base case 5.9% 6.4%

Property expenses

Changes in the Property expenses will impact the Net Property Income of Manulife US REIT and

consequently, the DPU. The assumptions for Property expenses have been set out earlier in this

section. The effect of variations in the Property expenses on the distribution yield is set out below.

Distribution yield pursuant to

changes in Property Expenses

Forecast Period 2016 Projection Year 2017

5.0% above base case 6.5% 7.0%

Base case 6.6% 7.1%

5.0% below base case 6.7% 7.2%
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Fees of the Manager and the Property Manager paid in Units

The Manager has assumed that 100.0% of the Management Fees will be paid in Units and 100.0%

of the Property Management Fees will be paid in Units for Forecast Period 2016 and Projection

Year 2017. The Manager has assumed that such Units are issued at the Offering Price.

The effect of variations in the level of the Management Fees and the Property Management Fees

paid in Units on the distribution yield is set out below.

Distribution yield pursuant to the level of

the Management Fees and Property

Management Fees paid in Units

Forecast Period 2016 Projection Year 2017

Base case (100.0% of Management Fees

and Property Management Fees paid in

Units) 6.6% 7.1%

50.0% of Management Fees and Property

Management Fees

paid in Units 6.1% 6.6%

0% of Management Fees and Property

Management Fees

paid in Units 5.7% 6.2%

Foreign Exchange Rate

Manulife US REIT receives all of its income from the Properties in U.S. dollars. Distributions will

be declared in U.S. dollars. Each Unitholder will receive his distribution in Singapore dollars

equivalent of the U.S. dollar distribution declared, unless he elects to receive the relevant

distribution in U.S. dollars by submitting a “Distribution Election Notice” by the relevant cut-off

date.

The effect of variations in the foreign exchange rate on the distribution yield for Unitholders who

will receive their distribution in Singapore Dollars is set out below.

Distribution yield pursuant to

changes in Foreign Exchange Rate

Forecast Period 2016 Projection Year 2017

5.0% depreciation of SGD 6.9% 7.5%

Base Case 6.6% 7.1%

5.0% appreciation of SGD 6.3% 6.8%
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Interest Rate

The Manager is currently in advanced negotiations with a third party lender to obtain the Third

Party Facilities, and the Manager expects to complete the documentation for the Third Party

Facilities within three months from the Listing Date. The Debt Termsheet is non-binding and is

subject to, among others, finalisation of legal documentation and approval by the Third Party

Lender and, for the avoidance of doubt, Manulife US REIT is not restricted from procuring debt

facilities from other third party lenders. For the avoidance of doubt, Manulife US REIT will not incur

any break fees or charges prior to entering into a commitment letter or fixing of the interest rates

should the Third Party Facilities not be obtained from the Third Party Lender.

The final terms of the Third Party Facilities may be different and the Manager may decide to take

up debt facilities from other third party lenders.

The effect of variations in the interest rate on the distribution yield for Unitholders is set out below.

Distribution yield pursuant to

changes in Interest Rate

Forecast Period 2016 Projection Year 2017

0.3% above base case 6.4% 6.9%

Base case 6.6% 7.1%

0.3% below base case 6.8% 7.3%

The effect of variations in the interest rate on the DPU is set out below.

DPU pursuant to changes in Interest Rate

Forecast Period 2016 Projection Year 2017

(US$ cents) (US$ cents)

0.3% above base case 3.55 5.73

Base case 3.65 5.87

0.3% below base case 3.75 6.02
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STRATEGY

INVESTMENT STRATEGY

Manulife US REIT is a Singapore REIT established with the investment strategy principally to

invest, directly or indirectly, in a portfolio of income-producing office real estate in key markets in

the United States, as well as real estate-related assets.

In accordance with the requirements of the Listing Manual, the Manager’s investment strategy for

Manulife US REIT will be adhered to for at least three years following the Listing Date. The

Manager’s investment strategy for Manulife US REIT may only be changed within three years from

the Listing Date if an Extraordinary Resolution is passed at a meeting of Unitholders duly

convened and held in accordance with the provisions of the Trust Deed.

KEY OBJECTIVES

Manulife US REIT’s key objectives are to provide Unitholders with regular and stable distributions

and the potential for sustainable long-term growth in DPU and NAV per Unit, while maintaining an

appropriate capital structure.

KEY STRATEGIES

The Manager will seek to achieve Manulife US REIT’s key objectives through the following

strategies:

• Proactive asset management and asset enhancement strategy – The Manager will

actively manage Manulife US REIT’s property portfolio with the objective of achieving growth

in Gross Revenue and Net Property Income and maintaining optimal occupancy levels. The

Manager will also look to drive organic growth, encourage strong relationships with the

tenants of the Properties and facilitate property enhancement opportunities.

• Investments and acquisition growth strategy – The Manager will seek to achieve portfolio

growth through the acquisition of quality income-producing properties used mainly for office

purposes that fit within Manulife US REIT’s investment strategy to enhance the returns to

Unitholders and to pursue opportunities for future income and capital growth.

• Capital management strategy – The Manager will endeavour to employ an appropriate mix

of debt and equity in financing acquisitions and adopt financing policies to optimise

risk-adjusted returns to Unitholders.

Proactive Asset Management and Asset Enhancement Strategy

The Manager’s strategy for organic growth is to actively manage the Properties and grow strong

relationships with tenants by providing value-added property-related services. Through such

active asset management, the Manager seeks to maintain high tenant retention and occupancy

levels and achieve stable rental growth, as well as minimise the costs associated with marketing

and leasing space to new tenants. Manulife US REIT will benefit from the Sponsor’s experience

in asset management and asset enhancement.
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Further, the Manager will seek to maximise returns from Manulife US REIT’s property portfolio

through some of, but not limited to, the following measures:

Maintaining above-market occupancy rates

The Manager will seek to maintain the above-market occupancy rates for the IPO Portfolio and to

improve the occupancy rates of future properties by working with the Property Manager to manage

lease renewals effectively in order to minimise vacant periods due to either lease expiration or

premature termination and to:

• work towards optimal rental benchmarks established for each Property;

• proactively engage in early renewal negotiations with tenants whose leases are about to

expire;

• endeavour to line up new tenants in preparation for vacant space;

• acquire future properties with leases that are about to expire with passing rents that are

below market levels and for which there is potential upside;

• acquire future properties with below market occupancy rates where the Manager can

increase occupancy to market or higher occupancy levels;

• increase the overall marketability and profile of Manulife US REIT’s portfolio of properties to

increase the prospective tenant base;

• actively market current and impending vacancies to minimise vacant periods;

• actively monitor rental arrears to minimise defaults by tenants and other aspects of tenant

performance;

• incorporate contractual periodic rental step-up provisions in leases to provide an additional

source of organic growth;

• search for new tenants from sectors currently under-represented in Manulife US REIT’s IPO

Portfolio to pursue an optimal tenant mix;

• monitor and assess spaces which are sub-optimal or remain vacant for long periods and to

redevelop or conduct asset enhancement works (for example, pre-building vacant suites that

have old and undesirable tenant finishes) to suit prospective tenants’ needs and thereby

improving the marketability of such spaces; and

• explore and satisfy the expansion needs of existing tenants.

The Manager will work with the Property Manager to initiate tenant retention programme initiatives

to further strengthen tenant relationships. The Manager believes that such efforts will contribute

to maintaining high tenant retention levels, minimising vacancy levels and reducing gaps in rental

income, as well as the associated costs of securing new tenants.
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Delivering superior services to tenants

The Manager intends to work with the Property Manager to ensure it continues to provide superior

services to tenants through:

• providing high quality asset management services to maintain high retention rates;

• facilitating relocation or expansion of tenants according to their operational requirements;

• rapidly responding to tenants’ feedback and enquiries; and

• providing additional value-added services for tenants, such as electric vehicle charging

stations, which have recently been installed at Figueroa.

Implementing asset enhancement initiatives

The Manager will work closely with the Property Manager to improve the rental income and value

of the portfolio by undertaking asset enhancement initiatives. To the extent possible and permitted

by law and regulations, the Manager may:

• seek to rationalise the use of space, create more leasable area, identify sub-optimal and

ancillary areas that can be converted for higher returns and improve building efficiency; and

• undertake retrofitting and refurbishments of Manulife US REIT’s properties where necessary,

to improve the interior and exterior signages, lighting and other aesthetic aspects of the

properties to enhance their attractiveness and achievable rental rates.

The Manager will initiate asset enhancement initiatives subject to the improvements satisfying

projected levels of feasibility and profitability.

Implementing pro-active marketing plans

The Manager intends to work with the Property Manager to develop customised pro-active

marketing plans for each applicable property. Each plan will focus on property-specific needs to

maximise tenant interest and enhance the public profile and visibility with a view to increasing the

value and appeal of the properties and to maintain the long-term value of the properties.

Continuing to rationalise operating costs

The Manager will work closely with the Property Manager to keep property expenses low while

maintaining the quality of services. The Manager intends to rationalise operating costs through the

following:

• working closely with the Property Manager to manage and reduce the property expenses

(without reducing the quality of maintenance and services). Some cost management

initiatives include (i) re-bidding service contracts to achieve cost savings, (ii) constantly

reviewing workflow process to boost productivity, lower operational cost and foster close

partnership with service providers to control costs and potential escalation, and (iii)

upgrading the buildings’ heating and cooling systems to improve energy efficiency and

reduce energy costs; and

• exploiting the economies of scale associated with operating a portfolio of properties by, for

example, bulk purchasing of supplies and cross-implementation of successful cost-saving

programmes.
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Given Manulife US REIT’s organic earnings growth potential, the Manager’s initial strategy

following the completion of the Offering is to focus on optimising the operational performance of

Manulife US REIT’s IPO Portfolio. Nonetheless, moving forward, the Manager intends to actively

explore acquisition opportunities to add value to Manulife US REIT and enhance returns to

Unitholders.

Investments and Acquisition Growth Strategy

The Manager will seek opportunities to undertake acquisitions of assets that are potentially

accretive to Manulife US REIT’s portfolio and improve returns to Unitholders relative to Manulife

US REIT’s weighted average cost of capital, and opportunities for future income and capital

growth. In evaluating future acquisition opportunities, the Manager will seek acquisitions that may

enhance the diversification of the portfolio by location and tenant profile, and optimise risk-

adjusted returns to the Unitholders. The Manager believes it is well qualified to pursue its

acquisition strategy. The management of the Manager, together with the staff of the U.S. Asset

Manager, has extensive experience and a strong track record in sourcing, acquiring and financing

real estate assets in the United States. The industry knowledge, relationships and access to

market information of the management of the Manager and the U.S. Asset Manager provide a

competitive advantage with respect to identifying, evaluating and acquiring additional real estate

assets.

Investment criteria

In evaluating future acquisition opportunities for Manulife US REIT, the Manager, working with the

U.S. Asset Manager, will focus primarily on the following investment criteria in relation to the

property under consideration:

• Yield requirements – The Manager will seek to invest in income-producing properties that

provide steady distributions to Unitholders over time, through the ability to increase the

building’s occupancy rate, renew existing leases to higher market rents at lease expiration,

and from contractual rental increases in the tenants’ leases.

• Tenant mix and occupancy characteristics – The Manager will seek to acquire properties

with high quality and reputable existing tenants, or properties with the potential to generate

higher rentals and properties with potential for high tenant retention rates, relative to

comparable properties in their respective micro-property markets. In addition, the Manager

will evaluate the following prior to the acquisition of a property: (i) tenant credit quality in

order to reduce the probability of collection losses, (ii) rental rates and occupancy trends to

estimate rental income and occupancy rate going forward and (iii) the impact of the

acquisition on the entire portfolio’s tenant, business sector and lease expiry profiles.

• Location – Working with the U.S. Asset Manager, the Manager will assess each property’s

location and the potential based on business growth in its market, as well as its impact on

the overall geographic diversification of the portfolio. The Manager will evaluate potential

acquisition targets for micro-market location and convenient access to major roads and

public transportation. The Manager will also evaluate a range of location-related criteria

including, but not necessarily limited to, ease of access, proximity and connectivity to major

business, tourist and transportation hubs, visibility of premises from the surrounding

catchment markets, and immediate presence and concentration of competitors.

• Value-adding opportunities – The Manager will seek to acquire properties with

opportunities to increase occupancy rates and enhance value through proactive property

management. The potential to add value through selective renovation or other types of asset

enhancement initiatives will also be assessed.
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• Building and facilities specification – Working with the U.S. Asset Manager, the Manager

will endeavour to conduct thorough property due diligence and adhere strictly to the relevant

quality specifications, with due consideration given to the size and age of the buildings, with

respect to potential properties to be acquired by Manulife US REIT. The Manager will seek

to acquire buildings with good quality specifications and which are in compliance with the

relevant building and zoning regulations, including energy conservation, health and safety

regulations. The Manager will rely on due diligence reports submitted by experts relating to

the structural soundness of the building, repairs, maintenance, capital expenditure

requirements and encroachment of site boundaries. These reports will be the basis upon

which the Manager will assess building conditions and the expected levels of future capital

expenditures.

The Manager currently expects that Manulife US REIT will hold the properties it acquires on a

long-term basis. However, in the future, where the Manager considers that any property has

reached a stage that offers limited scope for further growth, the Manager may recommend

divesting a property and recycling the proceeds into properties that meet its investment criteria.

Robust Pipeline of Potential Third Party Acquisition Opportunities from the Origination

Pipeline

• Ability to leverage on the Sponsor’s real estate investment and management arm

The Sponsor’s focus in the U.S. real estate market is on investment and asset management

activities. With its established origination and analysis capabilities, the Sponsor has built up

a robust pipeline of potential acquisition opportunities from third party sellers. Through its

relationship with the Sponsor and its affiliates, Manulife US REIT will be able to benefit from

such pipeline of potential acquisition opportunities, as well as the established origination

capabilities of the Sponsor and its subsidiaries in the U.S. real estate market.

In the U.S., Manulife Real Estate, which is the Sponsor’s real estate investment and

management arm, operates through JHUSA and HCIM (collectively, the “Investment

Managers”) under the John Hancock Real Estate brand. Commercial real estate-related

investment accounts managed by the Investment Managers include JHUSA and its U.S.

affiliate insurance companies’ general accounts (the “General Accounts”) as well as

separately managed accounts and investment funds of investment advisory clients of HCIM

(“Advisory Accounts”, together with the General Accounts, the “Accounts”).

• Sponsor Allocation Process put in place to ensure fair and equitable allocation of

opportunities from the origination pipeline

The Investment Managers have put in place an allocation process with a view to ensuring

that the allocation of the opportunities from the Sponsor’s origination pipeline is fair and

equitable to all of the Accounts managed by the Investment Managers (the “Sponsor

Allocation Process”). The Sponsor Allocation Process is designed to be consistent with the

fiduciary duties of the U.S. Asset Manager and the compliance program requirements

applicable to registered investment advisers in the U.S.

The Sponsor Allocation Process is intended to ensure that no class of investors is unfairly

favoured over another. Accordingly, no right of first refusal is provided to any Accounts

managed by the Investment Managers (including Manulife US REIT).
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Details of the Sponsor Allocation Process

• Application of the Sponsor Allocation Process

The Sponsor Allocation Process is applicable to any investment opportunities that are

sourced through the U.S. Asset Manager. The acquisition program of Manulife US REIT will

be subject to the Sponsor Allocation Process in respect of any investment opportunities other

than those sourced directly by the Manager in an exclusive, non-auction context,

independent of the U.S. Asset Manager, and where such opportunity is not available in the

general market. The diagram below sets out the application of the Sponsor Allocation

Process.

Origination of Investment Opportunities 

Third party

opportunities

Disposals from Manulife’s

General Accounts 

Disposals from Advisory

Accounts

Sourced through
the U.S. Asset

Manager 

Not subject to 
Sponsor Allocation Process 

Sponsor
Allocation

Process applies 

Sourced through
the U.S. Asset

Manager 

Sponsor
Allocation

Process applies 

Sourced directly by the
Manager in an exclusive,

non-auction context,
independent of the U.S.
Asset Manager and not

available in general
market
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• Operation and Administration of the Sponsor Allocation Process

The following diagram and steps summarise the process for the allocation of investment

opportunities under the Sponsor Allocation Process:

Role: Administers Sponsor Allocation Process, chairs Real Estate Pipeline Meetings

       

Investment Opportunities presented by acquisition officers and discussed with portfolio managers representing
specific accounts/clients;
Manulife US REIT will be represented by a portfolio manager in these meetings (this portfolio manager may not be
exclusive for Manulife US REIT, but processes are in place to ensure that portfolio managers managing multiple
accounts, if any, are overseen to ensure fair and equitable treatment of clients; members of the compliance team
are invited to attend these meetings);
Portfolio managers conduct suitability assessment by evaluating opportunities versus their respective portfolios’
investment objectives and constraints;
Suitability determined by factors such as (a) asset class type; (b) asset size; (c) investment return hurdle rates; 
(d) geographical location; and (e) accretive impact.

Role: Oversees Sponsor Allocation Process and is responsible for

periodic reviews of actual allocations of Investment Opportunities

If Investment Opportunity is only pursued by
one account, the Investment Opportunity is
allocated to that account.

If Investment Opportunity is pursued by multiple
accounts, allocation is subject to Priority
Ranking described below.

Transparency of Sponsor Allocation Process

•

•

•

•

•

Periodically reviewed by Allocations
Oversight Committee to ensure fair
allocation. 

• Asset allocation decisions made at Real
Estate Pipeline Meetings are documented. 

• Documentation of allocation decisions is
available for review by the Manager upon
reasonable request. 

Oversight

Real Estate Pipeline Meetings (held weekly)

Allocations Oversight Committee

Allocations Administrator

Priority Ranking

No. Ranking Factors Impact on Ranking

Gap to Target Fill Percentage

1. Relative demand(1) of an account Increases priority ranking

2. Actual allocations received to date by an

account

Decreases priority ranking

3. Time remaining to complete an account’s annual

target demand

Increases priority ranking as

term completion approaches

Percentage Unfilled Total Demand

4. Aggregate outstanding demand of account if

Investment Opportunity is allocated to account

Relative outstanding demand

increases priority ranking

Note:

(1) In the context of Manulife US REIT, its “demand” would be determined based on the dollar amount for planned

acquisitions in its annual business plan approved by the Board of the Manager.
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+ Real Estate Pipeline Meetings:

Investment opportunities are presented by acquisitions and origination officers from

Manulife Real Estate and discussed at a weekly Real Estate Pipeline Meeting chaired

by the Head of Real Estate Investments, with the portfolio managers representing

specific Accounts. Manulife US REIT will be represented by one or more officers of the

U.S. Asset Manager who are designated as portfolio managers for the Parent U.S. REIT

at the Real Estate Pipeline Meetings.

+ Selection of Investment Opportunities:

If a portfolio manager believes that an investment opportunity is suitable for an Account

based on the predetermined investment guidelines for the Account, the portfolio

manager will indicate that it is interested in pursuing such investment opportunity for

such Account. In relation to Manulife US REIT, the investment guidelines will be

predetermined by the Manager in accordance with its overall strategy and

communicated to the U.S. Asset Manager.

If only one Account finds the investment opportunity suitable, then it will receive the

allocation. If more than one Account would potentially like to bid on the investment

opportunity, the acquisitions team may in any case proceed to perform additional review

of the investment opportunity to determine a narrower range of valuation and returns,

to further support each portfolio manager’s suitability assessment and otherwise to

move the potential transaction forward. If more than one Account continues to be

interested in the investment opportunity, then the investment opportunity will be

allocated to the Account with the highest priority ranking. If the account is non-

discretionary, as would be the case for Manulife US REIT, the investment opportunity

would ultimately only be pursued and executed upon the receipt of appropriate

consents from the client, in this respect the Manager. Once an opportunity is allocated

to Manulife US REIT, the Manager will conduct its own due diligence and analysis to

determine if the opportunity should be pursued by Manulife US REIT.

Each portfolio manager will conduct a suitability assessment by evaluating the

opportunity versus their respective portfolios’ investment objectives and constraints

using factors such as (i) asset class type, (ii) asset size, (iii) investment hurdle rates,

(iv) geographical location and (v) accretive impact. This assessment may be performed

more than once in the process as additional information on the investment opportunity

is made available to the portfolio managers. Portfolio managers will inform the

Allocation Administrator of the investment opportunities they deem suitable for the

investment strategy of their specific Account, based on the established, predetermined

investment guidelines.

+ Priority Ranking:

If more than one Account is ultimately interested in pursuing an investment opportunity,

the Allocation Administrator determines the Priority Ranking by using the following

factors as inputs, which are tracked in an allocation matrix. In the unlikely event that a

portfolio manager determines the investment opportunity is suitable for more than one

of the Accounts which he manages, the portfolio manager will indicate the interest of

both the Accounts, and the Priority Ranking would be used to determine the allocation

of the investment opportunity.
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Each input impacts the ranking as follows:

No. Ranking Factors Impact on Ranking

Gap to Target Fill Percentage

1. Relative demand of all Accounts(1) Higher demand increases priority

ranking

2. Actual allocations received to date by

an Account

Higher actual allocations decreases

priority ranking

3. Time remaining to complete an

Account’s annual target demand

Increases priority ranking as annual

period approaches completion to

the extent the Account’s total

demand for the annual period is not

filled

Percentage Unfilled Total Demand

4. Aggregate outstanding demand of the

Account if the current investment

opportunity is allocated to the Account

Relative outstanding demand

increases priority ranking

Note:

(1) In the context of Manulife US REIT (an Account for these purposes), its “demand” would be determined

based on the dollar amount for planned acquisitions in its annual business plan approved by the Board

of the Manager.

The factors above represent a qualitative description of the factors that inform the

calculation of the “Gap to Target Fill Percentage” and the “Percentage Unfilled Total

Demand”, each of which percentages is weighted equally in determining the Priority

Ranking. In the event that two or more Accounts have the same Priority Ranking, the

Account with the largest outstanding dollar demand will be given the priority.

Once an allocation determination is made, the Account receiving the allocation will have

its priority ranking reduced to reflect the impact of the size of the transaction in question

on the calculation.

In limited circumstances, the portfolio managers for two or more accounts interested in

an investment opportunity may agree to override the priority ranking allocation outcome

if the override would result in a more fair allocation outcome or would correct an

unintended consequence of using a purely score-driven allocation methodology (an

“Equitable Exception Override”). Any exception to the priority ranking allocation

method is documented and reviewed by the Allocations Oversight Committee.

For the avoidance of doubt, the fees received by the Investment Managers is not a

criteria used to determine the Priority Ranking or the Equitable Exception Override.

• Oversight and Review of the Sponsor Allocation Process

The Sponsor Allocation Process is administered by a real estate allocations administrator

(the “Allocations Administrator”) appointed by the Head of Real Estate Investments of the

Sponsor.

Members from the Sponsor’s Asset Management, Compliance and Product Management

groups are also invited to attend the Real Estate Pipeline Meetings to ensure that there is

proper oversight over the process.
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The Sponsor Allocation Process (including the actions of the Allocations Administrator) is

overseen by an Allocations Oversight Committee, which includes senior staff members

outside of Manulife Real Estate, representing Investment Management, Legal & Compliance

and Finance. To ensure that the Investment Managers’ allocation policy and process

continues to result in the fair allocation of investment opportunities, the Allocations Oversight

Committee is responsible for periodically reviewing the actual allocations of investment

opportunities.

The proceedings of each Real Estate Pipeline Meeting and subsequent asset allocation

decisions will be documented and maintained by the Allocation Administrator and the

Manager will, upon reasonable request, be able to periodically review such documentation.

Capital Management Strategy

The Manager will seek to optimise Manulife US REIT’s capital structure and cost of capital within

the borrowing limits set out in the Property Funds Appendix and intends to employ a combination

of debt and equity in financing acquisitions and asset enhancement initiatives.

The Manager will also endeavour to:

• maintain a strong balance sheet;

• secure diversified funding sources to access both financial institutions and capital markets;

and

• optimise its cost of debt financing.

The Manager will seek to achieve the above by pursuing the following strategies:

• Optimal capital structure strategy – Within the borrowing limits set out in the Property

Funds Appendix, the Manager will endeavour to employ an optimal capital structure,

comprising an appropriate mix of debt and equity in financing the acquisition of properties

and asset enhancement activities of its properties. The Manager’s capital management

strategy involves adopting and maintaining aggregate leverage levels and debt maturity

schedules that it believes will provide optimal returns to Unitholders, while maintaining

flexibility in respect of future capital expenditures or acquisitions.

In the event that Manulife US REIT incurs any future borrowings, the Manager will

periodically review Manulife US REIT’s capital management policy with respect to its

Aggregate Leverage and modify its strategy in light of prevailing market conditions. The

Manager will endeavour to employ long-term, fixed-rate debt to the extent practicable in view

of market conditions in existence from time to time.

At the Listing Date, Manulife US REIT is expected to have borrowings of US$296.0 million

with an Aggregate Leverage of 36.8% (based on the Offering Price). (See “Capitalisation and

Indebtedness – Indebtedness” for further details.)

• Debt diversification strategy – As and when appropriate, the Manager may consider

diversifying sources of debt financing in the future by way of accessing the public debt capital

markets through the issuance of investment grade bonds to further enhance the debt

maturity profile of Manulife US REIT.

• Other financing strategy – The Manager will, in the future, consider other opportunities to

raise additional equity capital for Manulife US REIT through the issue of new Units, for

example to finance acquisitions of properties. The decision to raise additional equity will also

take into account the stated strategy of maintaining an optimal capital structure.
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BUSINESS AND PROPERTIES

Unless otherwise specified, all information relating to the Properties in this Prospectus are as at

31 December 2015.

Manulife US REIT is a Singapore REIT established with the investment strategy principally to

invest, directly or indirectly, in a portfolio of income-producing office real estate in key markets in

the United States, as well as real estate-related assets.

The IPO Portfolio of Manulife US REIT comprises three office properties located in the United

States, with an aggregate NLA of 1,779,748 sq ft. The IPO Portfolio consists of the following

Properties:

• Figueroa is a 35-storey Class A office building with almost 700,000 sq ft of leasable area,

located in the South Park district of Downtown Los Angeles, two blocks away from a variety

of entertainment venues. Onsite amenities and finishes include two signature water features,

a full-service restaurant, a coffee shop and an adjacent parking garage with 841 parking

stalls. Figueroa has been developed and owned by the Sponsor since 1991, and has recently

undergone energy and operating efficiency upgrades designed to reduce expenses at the

Property. Figueroa also offers convenient access to the Los Angeles freeway system and the

7th Street metro station, as well as a courtesy shuttle bus that travels throughout the

surrounding downtown; and

• Michelson is a state-of-the-art 19-storey, Trophy1 office building with almost 535,000 sq ft of

leasable area, located in Irvine, Orange County, within the Greater Los Angeles market.

Onsite amenities include a café and penthouse sky garden and a large parking garage with

2,744 parking stalls, an important characteristic in a car-oriented suburb of Los Angeles.

Michelson was acquired in 2012 and has been managed by the Sponsor since 2013. The

Property is surrounded by hotels, high-end condominiums and apartments, restaurants, and

a wide range of retail options. It is also strategically located between Los Angeles and San

Diego, within a mile of John Wayne Airport and in close proximity to the 405 San Diego

Freeway.

• Peachtree is a 27-storey Class A office building with nearly 555,000 sq ft of leasable area,

located in the heart of Midtown, Atlanta. Onsite amenities include a 175-person conference

centre, a brand new contemporary fitness centre, reserved parking in an attached 1,221 stall

parking garage and a high-end restaurant on the first floor. Peachtree has been owned and

managed by the Sponsor since its acquisition in 2007. The Property is located along the

Midtown Mile, a stretch of office, retail and multi-family developments on Peachtree Street

that provides numerous retail, restaurant and hotel offerings. The Property is located near

two subway stations and offers convenient access to Interstate 75 and Interstate 85, making

it easily accessible from surrounding business districts, as well as from Atlanta Hartsfield-

Jackson International Airport, the busiest airport in the world2.

1 “Trophy” refers to buildings that are either iconic in nature or built to the highest quality standards. They command

the highest rents and sale prices in the market and are found in only the most prestigious locations.

2 Based on Airports Council International’s World Airport Traffic Report released on 31 August 2015.
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The chart below illustrates the locations of the Properties in the IPO Portfolio:
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The composition of the IPO Portfolio of Manulife US REIT was determined based on the

characteristics of the properties, such as building type, occupancy rate, tenant profile, location,

size and current rental rates at the property. In addition, due consideration was given to ensure

that the assets are located in different markets within the U.S.

Assets from the Sponsor’s portfolio were excluded from consideration for one or more of the

following reasons:

• the investment size was deemed too small, being less than US$75 million;

• the investment yields did not match the yields required for purposes of the Offering or were

too low for various reasons, for example re-leasing costs and/or capital costs associated with

the replacement or renewal of tenants;

• the type of office building was inconsistent with the investment focus of the initial IPO

Portfolio of Manulife US REIT, such as suburban office parks;

• the Sponsor owned only minority interests in the property and there were restrictions

regarding the sale of such property interest;

• the property was deemed too premature to sell, for example where the property was acquired

less than two years ago; and

• the property was corporate owned and occupied.
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COMPETITIVE STRENGTHS

The Manager believes that the Properties enjoy the following competitive strengths:

• IPO Portfolio strategically located in key markets across the U.S.

+ South Park, Downtown Los Angeles

+ Irvine, Greater Airport Area, Orange County

+ Midtown, Atlanta

• High quality office properties in excellent locations with:

+ Excellent connectivity to transportation infrastructure

+ Modern or recently refurbished with freehold land titles

+ Diversified tenant base with strong tenants

+ Favourable lease profile with embedded organic growth

+ High occupancy rates and renewals

(1) Office properties strategically located in key markets across the U.S.

Downtown Los Angeles, Airport Area, Orange County and Midtown, Atlanta where the three

IPO Portfolio properties are located are submarkets with strong real estate fundamentals for

office properties due to a combination of limited supply, strong economic characteristics and

a deep pool of prospective tenants in various industries that have demonstrated a strong

demand for high-quality office space. These submarkets are “Live, Work and Play”

environments, characterised by a broad tenant base, highly educated workforce, robust

transportation infrastructure with excellent connectivity and overall amenity-rich

environment.

(a) South Park, Downtown Los Angeles

Downtown Los Angeles is considered to be the CBD of Los Angeles, the most

established office market and the financial and governmental hub of the Southern

California region. Downtown Los Angeles is a mature office market with no new Class

A construction in the past 23 years mainly due to a lack of available space within the

area’s 8.7 km footprint, high construction costs relative to acquisition costs and a

dispersion of jobs across the country.

South Park, where Figueroa is located, is in the prime southern portion of Downtown

Los Angeles, enjoying excellent accessibility from both Interstate 110 and Interstate 10,

as well as the Red and Blue Line Metro Station. South Park has a high concentration

of amenities, shopping and dining options and entertainment venues such as LA

Convention Center, Staples Center and LA Live. South Park is currently undergoing a

residential development boom, which coupled with the numerous retail and

entertainment amenities in the area, has created an ideal living environment attracting

a young, educated and affluent workforce in the area.
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South Park has outperformed the rest of the Downtown Los Angeles market in terms of

absorption and vacancy, demonstrating its reputation as one of the submarkets with

strong demand from tenants in the technology and creative industries. Other deep pools

of tenants include a large concentration of firms from legal, accounting and financial

sectors, as well as many federal, state and local government agencies.

Class A occupancy rate in the South Park was 96.7% in 3Q 2015. Average asking rental

rates for all Class A buildings in Downtown Los Angeles have steadily climbed from

US$34.7 per sq ft in 2007 to US$39.2 per sq ft at the end of 2014, representing a 13.0%

increase. With 27% of current leases for Downtown Los Angeles expiring before 2017,

South Park is well positioned to benefit from the relocation of tenants and an emerging

workforce.

Downtown LA Tenant Composition

Law Firms
15.2%

Financial
Institutions

11.0%

Personal
Services

9.1%

Business
Services
11.9%

Other
19.5%

Government
4.6%

Retailers/
Wholesalers

11.1%

Insurance
3.0%

Engineering/
Architects

3.7%

Manufacturing
4.7%

Real 
Estate
3.4% Technology

2.9%

Downtown LA Class A Occupancy & Rental Rates

34.7
37.9 37.0 37.0 36.8 37.9 37.8 39.2 40.8

86.0
87.6 88.0

86.4 86.3

83.5
81.9 81.4

82.4

Rental (US$ per sq ft p.a.) Occupancy (%)

2007 2008 2009 2010 2011 2012 2013 2014 2015F

Note:

“Personal Services” refers to services for personal needs like laundry, dry cleaning, barber/hairdresser, etc.

Source: Colliers International
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(b) Irvine, Greater Airport Area, Orange County

Orange County is one of South California’s most diverse economies in terms of industry

sectors and a major manufacturing centre. It is a desirable coastal location with a high

quality of life, attracting a young, well-educated and affluent population to the area.

Orange County has a broad mix of firms including significant representation from

finance, insurance, telecommunications, technology, real estate, engineering and

professional services.

The Airport Area submarket is a relatively new and moderate density office market in

Orange County with 56% of the space in Class A buildings. The city of Irvine, where

Michelson is located, lies within the Airport Area submarket, and is the largest

submarket accounting for 48% of total office space in Orange County. Irvine is home to

highly rated public schools, a large number of jobs requiring a skilled workforce and

residential housing, making it a very desirable city to live and preferred location for the

majority of professional business services and technology sector firms.

During 2015, the Airport Area recorded positive net absorption of 1,304,500 sq ft

compared to the net absorption of 1,896,601 sq ft for the whole of Orange County. Class

A occupancy rates increased from 86.2% in 2Q 2015 to 87.5% in 3Q 2015. Colliers

International expects direct weighted average asking rental rates to continue trending

upwards, with Class A gross rental rates at US$31.7 per sq ft per annum.

Orange County Tenant Composition

Financial Institutions
15.5%

Business Services
13.0%

Personal Services
8.7%

Other
10.3%

Real Estate
8.8%

Medical
8.0%

Law Firms
7.4%

Manufacturing
7.4%

Insurance
5.6%

Retailers/Wholesalers
5.3%

Engineers/Architects
5.2%

Technology
4.8%

Orange County Class A Occupancy & Rental Rates

39.1
36.6

31.4
27.5 26.5 26.2 26.0 27.8

33.0

86.8

80.3
76.3 74.4

77.1
79.5

82.5 83.5
86.7

2007

Rental (US$ per sq ft p.a.) Occupancy (%)

2008 2009 2010 2011 2012 2013 2014 2015F

Note: “Personal Services” refers to services for personal needs like laundry, dry cleaning,
barber/hairdresser, etc.

Source: Colliers International

139



(c) Midtown, Atlanta

Atlanta is considered to be the capital of the southeastern U.S. It is the 9th largest

metropolitan area in the U.S. and the 38th largest economy in the world. Atlanta is

recognised as an international gateway, home to the world’s busiest airport1 and the

headquarters location for 18 Fortune 500 companies, including Delta Air Lines, United

Parcel Service and The Coca-Cola Co. Atlanta is often ranked as one of the top

metropolitan areas for employment and job growth, with its diverse economy, low cost

of living and favourable business climate frequently being cited as key factors for

companies relocating to the area.

Midtown, where Peachtree is located, is regarded as the new urban centre in Atlanta

and is one of the most desirable submarkets in Atlanta’s office market. Midtown serves

as the cultural heart of the metropolitan area, with the High Museum of Art, the Fox

Theatre and the Atlanta Symphony Orchestra all located nearby. It is also home to

renowned institutions for higher education such as Georgia Institute of Technology. The

recent residential construction boom in Midtown has left a limited number of land

parcels available for office development.

Midtown is home to most of Atlanta’s prominent law and accounting firms, which have

chosen the submarket for its newer, high-quality, more efficient buildings, as well as its

superior accessibility. Recently, Midtown has also become the centre of Atlanta’s

technology boom with companies such as NCR, WorldPay and Sage Software leasing

large office blocks. Additionally, the highly acclaimed Ponce City Market development

has created a technology hub within Midtown as it has had success attracting leading

technology companies such as Twitter, Google, Athenahealth, Cardlytics and

Mailchimp. The Midtown tenant base also includes a large concentration of firms in the

logistics, government, education and health services arenas.

The Class A occupancy rate in Midtown was 85.8% as of 3Q 2015, above the low of

79.0% in 2010. Average asking rental rates for all Class A buildings in Midtown have

increased to a record US$29.3 per sq ft per annum as of 3Q 2015, representing a 12.5%

increase from US$26.0 per sq ft per annum in 2013. Colliers International expects the

demand for space to continue driving Class A occupancy and rental rates upwards, to

92.5% and US$31.6 per sq ft per annum by 2017.

Atlanta Tenant Composition

Business Services
18.4%

Retailers/
Wholesalers

16.8% 

Government
12.9%

Education &
Medical
12.3%

Leisure &
Hospitality Services

10.3%

Financial
Institutions

6.4%

Manufacturing
6.1%

Transportation/
Utilities
5.3%

Construction
4.0%

Other
3.8%

1 Based on Airports Council International’s World Airport Traffic Report released on 31 August 2015.
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Atlanta Class A Occupancy & Rental Rates

2015F20142013201220112010200920082007

24.3 24.8 23.6 23.1 22.5 22.4 22.5 23.9 25.3

86.3
85.0

82.7
81.8 81.6

82.5
83.3

84.6

87.6

Rental (per sq ft p.a.) Occupancy (%)

Source: Colliers International

(2) High quality properties in excellent locations

The IPO Portfolio comprises premium Class A and Trophy office properties in prime locations

within their respective submarkets.

Property Figueroa Michelson Peachtree

City Los Angeles Irvine, Orange County Atlanta

Description • Class A, 35 storey

building

• Well maintained

• High quality finishes

including two

signature water

features in the

entrance lobby

• Trophy, 19 storey

building

• Modern building

constructed in 2007

• Class A, 27 storey

building

• Well maintained

• Brand new fitness

centre

• High quality finishes

in both the exterior

and the interior

Location • Highly visible

location at the north

end of South Park

district, near a

variety of

restaurants and

entertainment

venues including the

Staples Center, the

LA Convention

Center, LA Live,

Nokia Theatre and

the Grammy

Museum

• Prominent location

on key highway

system and close

proximity to airport

• Surrounded by hotel

developments, high-

end condominiums,

luxury apartments,

restaurants and a

wide range of retail

offerings

• Located in the heart

of Midtown, Atlanta

• Supported by well-

known dining and

retail establishments

• Multiple vehicular

access points

provide easy access

to Interstate 75 and

Interstate 85,

connecting this

building to all

surrounding

business districts

• Proximate to two

subway stations
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Property Figueroa Michelson Peachtree

Onsite Amenities • Full-service

restaurant, a coffee

shop, a tenant

shuttle to downtown

locations and valet

parking service

• A café and

penthouse sky

garden

• Ground floor retail

amenities include a

high-end seafood

restaurant, café and

a drop-off dry-

cleaning service

• A large state of the

art conference

centre

• Brand new fitness

centre, high-end

shower and locker

room facilities

Parking stalls • Ample parking

space in a car-

oriented market with

841 parking stalls

• Above average

parking ratio at 5.1

spaces per 1,000 sq

ft with 2,744 parking

stalls

• Above average

parking ratio at 2.2

spaces per 1,000 sq

ft with 1,221 parking

stalls

(a) Excellent connectivity to transportation infrastructure

The IPO Portfolio is located in areas that enjoy excellent connectivity to multimodal

transportation infrastructure.
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Map of Michelson
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Connectivity to Transportation Infrastructure

Property Figueroa Michelson Peachtree

City Los Angeles Irvine, Orange County Atlanta

Train • Complimentary shuttle
service to Union
Station, the regional
metro and commuter
rail hub, located 3.3 km
away

• 7th Street Metro station
is located 0.5 km away

• Public bus service to
Tustin commuter rail
station, located 7 km
away

• Close proximity to two
subway stations –
Midtown station and
Arts Center station are
both only a few blocks
away

Bus • Shuttle bus service
between office and
surrounding downtown
area. In addition, two
major bus routes stop
at the building, and
several commuter
regional buses stop
one block away

• Fixed-route bus
services operated by
the Orange County
Transportation
Authority run every 20
minutes

• Buses run on
Peachtree Street with
stops within a block of
the Property

Road • Convenient access to
major Los Angeles
freeways including
Interstate 110 and U.S.
Route 101

• Santa Monica Freeway
and Interstate 5 are
located 8 km and 13
km, respectively, from
the Property

• San Diego
Freeway/Interstate 405
is located 2.4 km away

• Less than 1 km east of
Interstate 75 and
Interstate 85

Air • Los Angeles
International Airport is
located 28 km away

• Bob Hope Airport in
Burbank is located 25
km away

• John Wayne Orange
County Airport is
located 4 km away

• Long Beach Daugherty
Field Airport is located
37 km away

• Ontario International
Airport is located 61
km away

• 20 minute drive from
Atlanta Hartsfield-
Jackson International
Airport

• Airport is also
accessible via subway
system

(b) Modern or recently refurbished with freehold land titles

All three Properties in the IPO Portfolio have freehold land titles.

Figueroa was constructed in 1991 and has undergone common area upgrades as

necessitated by leasing. Recent capital improvements include conversion of all HVAC

controls from pneumatic to digital in 2013 and 2014 and a central plant efficiency

upgrade that was recently completed in 2015.

Michelson was constructed in 2007 and has not required any renovations or significant

capital improvements.

Peachtree was constructed in 1991 and was renovated in phases between 2007 and

2015. These upgrades included new elevator controls, an additional “mini chiller”, a new

entrance hall at the main entrance, corridors and bathrooms on almost every floor.

Recent capital improvements include a conference centre and a fitness centre which

were built in 2012 and 2015 respectively, as well as the replacement of all the original

chillers in 2014.
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(c) Diversified tenant base with strong tenants

The IPO Portfolio has a diversified tenant base across various sectors such as legal

services, financial services, technology, media and telecommunications, and

healthcare. No one sector contributes more than 45.4% and 44.1% to Manulife US

REIT’s Cash Rental Income and Net Lettable Area respectively. Most major tenant

groups have low economic sensitivity.

Trade Sector Contribution to Cash Rental Income

(for the month of December 2015)

Financial Institutions
23.1%

Medical
0.2%

Law Firms
45.4%

Others
0.5%

Business Services
11.9%

Personal Services
5.1%

Communications
0.3%

Real Estate
8.3%

Retailers/Wholesalers
1.5%

Technology
0.1%

Engineers/Architects
3.6%

Trade Sector Contribution to Net Lettable Area

(as at 31 December 2015)

Financial Institutions
19.9%

Medical
0.2%

Law Firms
44.1%

Others
0.4%

Business Services
13.6%

Personal Services
5.3%

Communications
2.4%

Real Estate
8.4%

Retailers/Wholesalers
1.7%

Technology
0.1%

Engineers/Architects
3.9%

Note: “Personal Services” refers to services for personal needs like laundry, dry cleaning,

barber/hairdresser, etc.
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The IPO Portfolio is also diversified across 74 high quality tenants, including TCW,

Hyundai Capital America, LA Fitness, Quinn Emanuel Urquhart & Sullivan, Gibson

Dunn, Davis Wright Tremaine and Kilpatrick Townsend & Stockton. No single tenant

accounts for more than 11.7% of the Cash Rental Income of the IPO Portfolio for the

month of December 2015.

(d) Favourable lease profile with embedded organic growth

The IPO Portfolio has a long WALE of 5.7 years (by Net Lettable Area as at 31

December 2015)1. The leases at the Properties are generally for terms of three to ten

years, although certain key anchor tenants often sign longer leases.

Total IPO Portfolio Lease Expirations

2021 and
beyond

202020192018201720162015

0.4

5.7

11.6

1.6

14.6
16.8

49.3

0.4

6.1
9.5

1.7

10.7

16.5

55.1

Cash Rental Income(1) Net Lettable Area(2)

Notes:

(1) Cash Rental Income for the month of December 2015.

(2) Net Lettable Area as at 31 December 2015

The IPO Portfolio has a well-spread lease expiry profile, with 49.3% and 55.1% of the

leases by Cash Rental Income and Net Lettable Area respectively expiring in 2021 and

beyond, providing stable and visible cash flows for Manulife US REIT.

Approximately 6.1% and 9.5% of the leases by Net Lettable Area are expected to expire

in 2016 and 2017 respectively, allowing for positive rental reversions upon re-

contracting.

(e) High occupancy rates and renewals

The IPO Portfolio has maintained high, consistent and stable occupancy rates of more

than 85.0% since 2007, being resilient even throughout the global financial crisis and

outperforming their respective submarkets.

As at 31 December 2015, the IPO Portfolio had an occupancy rate of 96.5%. The

following graphs illustrate the historical occupancy rates for the Properties.

1 The WALE by Cash Rental Income for the month of December 2015 is 5.4 years.
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Historical Occupancy for Figueroa and Downtown Los Angeles (%)

201520142013201220112010200920082007

97.8
95.0

91.0 88.7
93.5

97.9 98.3 97.9 98.2

86.0 87.6 88.0 86.4 86.3 83.5 81.9 81.4 81.9

Figueroa Downtown LA

Source: Colliers International

Historical Occupancy for Michelson and Airport Area, Orange County (%)

201520142013201220112010200920082007

20.8

31.1

55.8 57.5

73.1

94.6 95.5 96.1 95.7

86.8
80.3

76.3 74.4 77.1 79.5
82.5 83.5 85.1

Michelson Airport Area, OC

Acquisition by Sponsor

Source: Colliers International

Historical Occupancy for Peachtree and Atlanta (%)

201520142013201220112010200920082007

72.7 73.0

85.5 85.0
89.1

84.7
89.5 90.3

95.1

86.3 85.0 82.7 81.8 81.6 82.5 83.3 84.6
87.6

Peachtree Atlanta

Source: Colliers International

In addition, there has historically been a reasonably high retention rate by Net Lettable

Area of almost 90% to the IPO Portfolio from 2013 to 2015.

The portfolio’s occupancy and renewal levels demonstrate the high quality of both the

IPO Portfolio as well as the management personnel of the Property Manager, who have

maintained long-standing relationship with quality tenants.
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CERTAIN INFORMATION ON THE PROPERTIES

Key Information on the Properties

The table below sets out certain information on the IPO Portfolio.

Figueroa Michelson Peachtree Total/Average

Location Los Angeles Orange

County

Atlanta –

Usage Office Office Office –

Land Tenure Freehold Freehold Freehold –

Completion Year 1991 2007 1991 –

NLA (sq ft)(1) 692,389 533,581 553,778 1,779,748

Parking Stalls 841 2,744 1,221 4,806

Occupancy as at

31 December 2015

98.2% 95.7% 95.1% 96.5%

Number of Tenants as at

31 December 2015

33 16 25 74

WALE by NLA as at

31 December 2015

(years)

5.2 4.6 7.4 5.7

WALE by Cash Rental

Income for the month of

December 2015 (years)

5.1 4.4 7.3 5.4

Annualised Average

Rent per sq ft (US$)

based on the month of

December 2015

35.1 47.5 30.0 37.2

Valuation by RERC

as at 15 December 2015

(US$ million)

263.0 310.0 168.0 741.0

Valuation by Colliers

as at 15 December 2015

(US$ million)

296.0 324.0 179.0 799.0

Purchase Consideration

(US$ million)

284.7 317.8 175.0 777.5

Note:

(1) The NLA figures may differ from the figures used in the valuation reports due to different measurement standards

employed from time to time.
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Property Sector Analysis

The charts below provide a breakdown by Cash Rental Income of the IPO Portfolio by property for

the month of December 2015 and the Purchase Consideration of the IPO Portfolio by property.

Breakdown of Portfolio Cash Rental Income by Property

Figueroa
37.1%

Michelson
39.4%

Peachtree
23.5%

Breakdown of Purchase Consideration by Property

Figueroa
36.6%

Michelson
40.8%

Peachtree
22.6%
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IPO Portfolio Pro Forma Gross Revenue and Net Property Income

The Gross Revenue and Net Property Income of the Properties for the last three years are

presented below.

Gross Revenue (US$ million) Net Property Income (US$ million)

0.3%
1.3%

PeachtreeMichelsonFigueroa

201520142013

27.3 27.1 26.7

25.8

16.8

25.7

17.2

26.5

17.7

0.3% 1.6%

PeachtreeMichelsonFigueroa

201520142013

18.9 18.8 18.4

14.6

9.9

14.4

10.2

14.9

10.9

IPO Portfolio Occupancy

The table below sets out the historical occupancy rates of the Properties for the last 3 years:

Year Figueroa Michelson Peachtree IPO Portfolio

2013 98.3% 95.5% 89.5% 94.7%

2014 97.9% 96.1% 90.3% 95.0%

2015 98.2% 95.7% 95.1% 96.5%

Trade Sector Analysis

The chart below provides a breakdown by Cash Rental Income of the different trade sub-sectors

represented in the IPO Portfolio for the month of December 2015.

IPO Portfolio Cash Rental Income by Trade Sector

Financial Institutions
23.1%

Medical
0.2%

Law Firms
45.4%

Others
0.5%

Business Services
11.9%

Personal Services
5.1%

Communications
0.3%

Real Estate
8.3%

Retailers/Wholesalers
1.5%

Technology
0.1%

Engineers/Architects
3.6%

Note: “Personal Services” refers to services for personal needs like laundry, dry cleaning, barber/hairdresser, etc.
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The chart below provides a breakdown by Net Lettable Area of the different trade sub-sectors

represented in the IPO Portfolio as at 31 December 2015.

IPO Portfolio Net Lettable Area by Trade Sector

Financial Institutions
19.9%

Medical
0.2%

Law Firms
44.1%

Others
0.4%

Business Services
13.6%

Personal Services
5.3%

Communications
2.4%

Real Estate
8.4%

Retailers/Wholesalers
1.7%

Technology
0.1%

Engineers/Architects
3.9%

Note: “Personal Services” refers to services for personal needs like laundry, dry cleaning, barber/hairdresser, etc.

Lease Expiry Profile

The IPO Portfolio has an occupancy of 96.5% as at 31 December 2015.

The WALE by Net Lettable Area as at 31 December 2015 is 5.7 years1. The leases at the

Properties are generally for terms of three to ten years, although certain key anchor tenants often

sign longer term leases. Furthermore, 31 out of 74 tenants have initial lease terms of ten years

or more. Such long-term leases provide income stability to the IPO Portfolio while ensuring a good

tenant mix.

Certain leases have options to renew for further terms, and in line with normal commercial

practice, such renewals are generally on the same terms and conditions as the original leases

except for the rental rate, which will usually be determined according to prevailing market rent2.

Approximately 15.6% of leases (by Net Lettable Area) are expected to expire in FY2016 and

FY2017 and represent potential rental reversion. The graphs below illustrate the lease expiry

profile of the IPO Portfolio by Cash Rental Income for the month of December 2015 and Net

Lettable Area as at 31 December 2015.

1 The WALE by Cash Rental Income for the month of December 2015 is 5.4 years.

2 Certain leases may also grant optional easy termination rights to tenants subject to certain conditions, including

payment of termination fees.
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Total IPO Portfolio Lease Expirations (%)

2021 and
beyond

202020192018201720162015

0.4

5.7

11.6

1.6

14.6
16.8

49.3

0.4

6.1
9.5

1.7

10.7

16.5

55.1

Cash Rental Income(1) Net Lettable Area(2)

Notes:

(1) Cash Rental Income for the month of December 2015.

(2) Net Lettable Area as at 31 December 2015.

The table below sets out the number of leases expiring in the IPO Portfolio for FY2015, FY2016,

FY2017, FY2018, FY2019, FY2020, FY2021 and beyond (based on the leases as at 31 December

2015).

FY2015 FY2016 FY2017 FY2018 FY2019 FY2020

FY2021 and

beyond

No. of leases

expiring as at

31 December

2015

2 12 10 4 9 9 28

Top 10 Tenants

The table below sets out selected information on the top 10 tenants of the IPO Portfolio by

percentage of Cash Rental Income for the month of December 2015.

Tenant Trade Sector Lease Expiry

% of Cash

Rental Income

Kilpatrick Townsend &

Stockton

Law Firms 31 July 2025 11.7%

TCW Financial Institutions 31 December 2022 10.2%

Hyundai Capital America Financial Institutions 31 October 2019 9.8%

Quinn Emanuel Urquhart &

Sullivan

Law Firms 31 August 2020 8.7%

Gibson, Dunn &

Crutcher(1)

Law Firms 31 August 2017 7.2%

LA Fitness Personal Services 31 May 2022 5.1%

Bryan Cave Law Firms 31 August 2020 4.5%
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Tenant Trade Sector Lease Expiry

% of Cash

Rental Income

Jones Day Law Firms 31 December 2019 3.9%

Greenberg Traurig Law Firms 30 September 2022 3.7%

Jacobs Engineers/Architects 28 February 2023 2.7%

Top 10 Tenants 67.5%

Other Tenants 32.5%

Total 100.0%

Note:

(1) The Property Manager has recently executed a lease renewal with Gibson Dunn, which extends their current lease

term to 2028.

Lease Renewals

The leases for the Properties are typically for terms of three to ten years, although certain key

anchor tenants often sign longer term leases. Certain leases have options to renew for further

terms and in line with normal commercial practice, such renewals are generally on the same terms

and conditions as the original leases except for the rental rate, which will be at the then prevailing

market rent or as otherwise stipulated in the lease.

The following table sets out information on leases that have expired and those that have been

renewed by the existing tenants during the periods indicated:

Total

number of

expiring

leases

NLA of

expiring

leases

(sq ft)

Total

number of

leases

renewed

NLA of

renewed

leases

(sq ft)

Renewal rate

by number

of leases

(%)

Renewal

rate by

NLA

(%)

FY2013 3 19,365 2 12,547 66.7% 64.8%

FY2014 26 246,482 22 233,759 84.6% 94.8%

FY2015 14 81,371 9 65,057 64.3% 80.0%

Total/Average 43 347,218 33 311,363 76.7% 89.7%

Marketing and Leasing Activities

The Property Manager provides quality leasing and management services to the Properties. This

helps Manulife US REIT to maximise rental returns and to achieve long term capital appreciation,

market leadership in the respective asset classes and maintain its brand position. The Property

Manager will carry out the day-to-day management, operation, maintenance, leasing and

servicing activities for the Properties. Parent U.S. REIT and the Sub-U.S. REITs will oversee the

Property Manager’s activities and monitor its performance.

The Properties will be actively marketed by the Property Manager to prospective tenants in

desired target groups through direct calls and liaising with property consultants. Prospective

tenants and their consultants are also regularly updated with information on the available units for

rental at each of the Properties. Viewings of the premises will be conducted regularly by the

Property Manager with prospective tenants to market vacant units. The Manager will also explore

opportunities for joint marketing efforts and other mutually beneficial opportunities with the

Sponsor. The Manager believes that such a proactive leasing approach and strategy will assist

Manulife US REIT in attracting high quality tenants to the Properties.
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Lease Agreements and Lease Management

The Manager believes that the terms of the lease agreements entered into for the IPO Portfolio

are generally in line with generally accepted market practice and procedures for comparable

tenants at comparable properties. Rental rates under the leases generally increase each year by

an agreed amount or based upon an agreed formula set forth in the leases. In certain instances,

these terms have been varied to accommodate the specific needs of major tenants such as the

provision of a rent-free fitting out period.

When a prospective tenant has committed to a lease, a security deposit in the form of cash or

letter of credit may be payable or required, subject to negotiations. Depending on the credit quality

of the tenant, the amount of the security deposit may be increased or decreased, or reduced over

the term of the lease (provided there have been no defaults), or the requirement for a security

deposit may be waived or alternative security provided in the form of a parent guarantee. Tenants

will generally take possession of the premises after they have made the requisite payments and

have formally executed the lease agreement. Rent and tenants’ share of operating expenses and

taxes are typically payable in advance on a monthly basis.

The Property Manager will seek to maintain good working relationships with existing tenants and

will meet with them regularly. Dialogues and meetings for lease renewal will be held with tenants

ahead of their lease expiry.

Arrears management procedures will also be enforced to ensure timely payment of rent. The

Manager believes that these proactive steps to retain tenants and reduce rental in arrears will help

maintain a stable income stream for Manulife US REIT.

The Property Manager also operates a comprehensive tenancy retention programme targeting

tenants with long-term appeal well before the expiry of their leases to ensure, where possible,

certainty of long-term occupancy. For major tenants which are able to project their space

requirements well in advance, the lease renewal process is typically initiated more than two years

before the lease expiry. In addition, the Property Manager will seek to refresh the tenant mix for

the Properties as appropriate.

Disclosure Pursuant to Paragraph 7.1(a) of the Property Funds Appendix

Pursuant to the guidance note to paragraph 7.1(a) of the Property Funds Appendix, a property

would be considered income-producing if its yield (without any arrangement which could artificially

enhance the yield of the property) is greater than the risk-free rate. For the purposes of paragraph

7.1(a) of the Property Funds Appendix, the yield of the Properties in the IPO Portfolio is greater

than the risk-free rate1.

ENCUMBRANCES

Upon listing, Manulife US REIT will have the Bridge Loan Facilities in place in relation to the

Properties. Each Bridge Loan Facility will be secured by:

• a first mortgage on the respective Property; and

• interest in any tenant leases, operating leases, redevelopment agreements with any

government or quasi-government agency, necessary appurtenant chattels owned by the

applicable Sub-U.S. REIT and parking rights.

1 For the purposes of paragraph 7.1(a) of the Property Funds Appendix, the risk-free rate will be taken as the highest

yield of 5-year Singapore Government Securities for the 12 months preceding the date of the valuation reports for

each of the Properties. There are no arrangements which could artificially enhance the yield of the Properties in the

IPO Portfolio.
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CAPITAL EXPENDITURES

The Properties are modern and well maintained. Michelson is a modern property completed in

2007 while Figueroa and Peachtree have been upgraded as necessary to remain competitive

within their respective markets. The Manager estimates that the total capital expenditure

(excluding leasing costs) across the Forecast Period 2016 and Projection Year 2017 will be

minimal, budgeted at approximately US$0.4 million in 2016 and US$2.1 million in 2017.

(See “Profit Forecast and Profit Projections – Assumptions – Capital expenditures” for further

details.)
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FIGUEROA

865 South Figueroa, Los Angeles, California
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Property Description

Figueroa is a 35-storey, 692,389 sq ft granite and reflective glass office tower completed in 1991

that is located at the southwest corner of Figueroa Street and 8th Place in Downtown Los Angeles,

California. The Property offers an onsite parking garage with 841 parking stalls equating to a

parking ratio of 1.22 parking stalls per 1,000 sq ft which is above the market standard of one

parking stall per 1,000 sq ft. The Property also benefits from a variety of amenities including a

coffee shop, snack and gift shop, full service restaurants and copy services. The Property has an

Energy Star designation.

Figueroa is 98.2% leased to a diverse group of tenants, including law, financial services, and

entertainment firms, a majority of which have leases expiring beyond 2020. The largest tenant,

TCW, is an original tenant of the building since its inception in 1991. With occupancy above 88.0%

since 2007, the Property has consistently outpaced the Downtown Los Angeles market.

The Property was awarded the Energy Star Label by the U.S. Environmental Protection Agency

for each of the years from 2007 to 2012.

Surrounding Infrastructure

Figueroa is located in Downtown Los Angeles within the prime area of South Park. With its location

directly east of the 110 Freeway and only one exit north of the 10 Freeway, the Property is easily

accessible via automobile. Public transportation is conveniently located in close proximity to the

Property with the Red and Blue Line Metro Station (light rail) at the 7th and Figueroa station just

two blocks away. Downtown Los Angeles is also served by Metrolink which is a commuter rail

system connecting suburban communities to the downtown via Union Station. A shuttle bus

service provides tenants with easy access to Union Station as well as the surrounding downtown

area.
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Figueroa is merely two blocks from a variety of entertainment venues including LA Convention

Center, Staples Center and LA Live. The Staples Center is an 18,000-seat sports and

entertainment arena on a portion of the Convention Center site. The Staples Center is home to the

Los Angeles Lakers (professional basketball), Los Angeles Clippers (professional basketball), Los

Angeles Kings (professional hockey), and the Los Angeles Sparks (women’s professional

basketball). In addition, the venue hosts numerous other entertainment events, including concerts

and awards ceremonies. The LA Live campus is a major entertainment campus directly north of

the Convention Center and Staples Center, with JW Marriott and Ritz Carlton convention centre

hotels as its centrepiece.

City Description

Located on the Pacific coast in Southern California, the city of Los Angeles is the largest city on

the United States’ West Coast, with a population of 3.8 million people. Los Angeles County, which

includes the cities of Long Beach, Glendale and Burbank, is the largest county in the United States

with a population of 10.1 million people as of 2014. To the North and East, Los Angeles is enclosed

by the San Gabriel and Santa Monica mountain ranges, both of which are designated national

parks.

Los Angeles is home to major movie studios and is the headquarters of multi-media companies

including Walt Disney, DreamWorks and AEG. Greater Los Angeles acts as an international

distribution hub with goods coming in north from Mexico via freight and truck and East from Asia

Pacific via sea before being dispersed across the United States. Fortune 500 companies CBRE,

Jacobs Engineering and Amgen are all headquartered in Los Angeles, highlighting the diversity of

the city’s economy.

A major tourist destination, Los Angeles is home to attractions such as Universal Studios, Santa

Monica Pier and Rodeo Drive. Los Angeles is home to the University of Southern California, UCLA

and Cedars-Sinai Health System, all leading research institutions.

City Infrastructure

Los Angeles has an extensive system of freeways, highlighted by the seven interstate highways

that cross through the city (I-5, I-10, I-105, I-110, I-210, I-405 and I-710). Complementing Los

Angeles’ vast road infrastructure is a large mass transit system comprised of bus, light rail, and

subway system, which has an estimated monthly ridership of 27.5 million people.

The Port of Los Angeles is located 20 miles south of the city’s CBD. Adjoined with the Port of Long

Beach, the Port of Los Angeles acts as a major importing node of goods from the Asia Pacific, and

also services recreational cruise ships. Los Angeles’ Union Station provides rail services to cities

within the State of California, as well as an Amtrak terminal for long haul trips to destinations such

as Seattle, New Orleans and Chicago. Los Angeles International Airport (LAX) is the city’s major

international airport air hub, with the smaller Long Beach Airport and Bob Hope Airport providing

regional and domestic flights.

The table below sets out a summary of selected information on Figueroa.

Address 865 South Figueroa, Los Angeles,

CA

Land Tenure Freehold

Completion Date 1991

Occupancy as at 31 December 2015 98.2%

Parking Stalls 841
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Number of Floors 35

NLA (sq ft) 692,389

Land Area (sq ft) 104,980

Gross Revenue for FY2015

(US$ million)

26.5

Net Property Income for FY2015

(US$ million)

14.9

Annualised Average Rent per sq ft (US$) based

on the month of December 2015

35.1

Valuation by RERC as at 15 December 2015 (US$

million)

263.0

Valuation by Colliers as at 15 December 2015

(US$ million)

296.0

Number of Tenants as at 31 December 2015 33

WALE by NLA as at 31 December 2015 (years) 5.2

WALE by Cash Rental Income for the month of

December 2015 (years)

5.1

Top 10 Tenants

The top 10 tenants of Figueroa in aggregate contributed 85.7% of Figueroa’s Rental Income for

the month of December 2015.

The table below sets out selected information on the top 10 tenants of Figueroa by percentage of

Cash Rental Income for the month of December 2015.

Tenant Trade Sector Lease Expiry

% of Cash

Rental Income

TCW Financial Institutions 31 December 2022 27.4%

Quinn Emanuel Urquhart &

Sullivan

Law Firms 31 August 2020 23.6%

McKool Smith Hennigan(1) Law Firms 31 January 2016 6.6%

AEG Worldwide Business Services 31 May 2024 6.3%

Colliers Seeley International Real Estate 31 March 2017 5.5%

DavisElen Advertising Business Services 30 June 2021 4.7%

LaFollette Johnson Law Firms 31 August 2023 3.3%

Swinerton Builders Real Estate 31 October 2021 3.2%

Oakmont Corporation Financial Institution 31 March 2024 2.7%

Duane Morris Law Firms 30 June 2017 2.4%

Top 10 Tenants 85.7%

Other Tenants 14.3%

Total 100.0%

Note:

(1) The Property Manager has recently secured a new tenant, Allen Matkins, to take up the space vacated by McKool

Smith Hennigan starting from 1 August 2016.
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Lease Expiry Profile

The graphs below illustrate the committed lease expiry profile of Figueroa by Cash Rental Income

for the month of December 2015 and Net Lettable Area as at 31 December 2015.

Figueroa Lease Expiry Profile

2021 and 
beyond

202020192018201720162015

0.8

9.8 9.9

2.9 1.9

22.5

52.2

0.7

9.5 9.3

2.7 1.8

22.1

53.9

Cash Rental Income(1) Net Lettable Area(2)

Notes:

(1) Cash Rental Income for the month of December 2015.

(2) Net Lettable Area as at 31 December 2015.

The WALE by Net Lettable Area for the month of December 2015 is 5.2 years1. The table below

sets out the number of leases expiring at Figueroa for FY2015, FY2016, FY2017, FY2018,

FY2019, FY2020 and FY2021 and beyond (based on the leases as at 31 December 2015).

FY2015 FY2016 FY2017 FY2018 FY2019 FY2020

FY2021 and

beyond

No. of leases

expiring as at

31 December

2015

1 6 7 3 2 3 11

1 The WALE by Cash Rental Income for the month of December 2015 is 5.1 years.
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Trade Sector Analysis

The charts below provide a breakdown by Cash Rental Income of Figueroa by trade sector for the

month of December 2015.

Figueroa Cash Rental Income by Trade Sector

Law Firms
38.0%

Others
1.3%

Financial
Institutions

34.6%

Communications
0.4%

Real Estate
10.4%

Business Services
14.0%

Retailers/
Wholesalers

0.9%

Technology
0.4%

The chart below provides a breakdown by Net Lettable Area of Figueroa by trade sector as at 31

December 2015.

Figueroa Net Lettable Area by Trade Sector

Law Firms
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Real Estate
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Business Services
12.6%

Others
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Competition

The properties listed below are all Class A properties in the Downtown Los Angeles market. All but

555 S Flower St fall within +/-50% of the Rentable Building Area for Figueroa, with 550 S Hope

St falling within a +/-15% range. All the properties are between 24 and 52 stories. Parking ratios

for all properties are one parking spot per 1,000 sq ft, with the exception of 801 S Figueroa St at

1.25 parking spots per 1,000 sq ft. In terms of proximity, 801 S Figueroa is the closest to Figueroa

at two blocks away within the South Park submarket. The other four properties are located in the

Financial District, with 777 S Figueroa St and 725 S Figueroa St standing at the southern edge,

adjacent to South Park. 777 S Figueroa St, 550 S Hope St and 801 S Figueroa St were both built

in 1991, while the rest were built in or before 1985. 801 S Figueroa St is the only property with a

disclosed rental rate at US$25.0 Net-Net-Net1 (“NNN”) p.a., while the others are estimated to have

asking rates in the US$25.0 – US$28.0 NNN p.a. range. All properties have a lower occupancy

than Figueroa, ranging from 80.2% to 94.5%.

The table below sets out the details of the existing competitors of Figueroa in office space.

Development Completion Year Size (sq ft) Occupancy (%) Rent (US$/sq ft)

777 S Figueroa St 1991 1,024,834 87.4 Undisclosed

555 S Flower St 1971 1,335,342 94.5 Undisclosed

550 S Hope St 1991 590,207 93.9 Undisclosed

725 Figueroa St 1985 915,175 94.2 Undisclosed

801 Figueroa St 1991 458,570 80.2 25.0 NNN

Source: Colliers International

1 A triple net lease (“Net-Net-Net” or “NNN”) is a form of lease agreement on a property where the tenant or lessee

agrees to pay, in addition to its base rent and utility expenses, its pro-rata share (based on square footage) of all

operating expenses, real estate taxes and common area maintenance and repair costs relating to the property.
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MICHELSON

3161 Michelson Drive, Irvine, California
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Michelson
Irvine, CA

Property Description

Michelson is a 19-storey, 533,581 sq ft, Trophy office building developed in 2007. The Property is

strategically located in the heart of Park Place Campus, a 105 acre mixed-use office campus in

the City of Irvine, within the Orange County suburban office market, between Los Angeles and San

Diego. Michelson boasts a 2,744 parking stall garage, with an attractive parking ratio of 5.1

parking stalls per 1,000 sq ft, as well as, a variety of onsite and nearby retail and restaurant

amenities. The Property is LEED Gold certified and institutionally managed. The Property

Manager has recently entered into an agreement with Tesla Motors, Inc., which will install a

stationary energy storage system (batteries) at Michelson. The energy storage system is intended

to reduce energy costs by charging the batteries at night, when electricity costs are low, and using

the batteries as a supplemental power source during the daytime, when electricity costs are

higher.

Michelson is 95.7% leased to a diverse group tenants, including legal, financial services,

automotive and fitness firms, the majority of which have leases expiring beyond 2019. Michelson

has outperformed the broader Orange County Office market in recent years with occupancy

figures well above market.

The Property was awarded the Energy Star Label by the U.S. Environmental Protection Agency

for each of the years from 2010 to 2014.

Surrounding Infrastructure

Michelson is located at the intersection of Jamboree Road, Michelson Drive, and the 405 Freeway

within the Greater Airport Area submarket of Orange County. The area is the heart of Orange

County’s transportation infrastructure with ease of access to major thoroughfares including

freeways I-405 and SH-55 along with the SR-73 and SR-241 toll roads. Three major freeways

serve the area including Santa Ana Freeway (I-5), San Diego Freeway (I-405), and the Costa

Mesa Freeway (SH-55). The confluence of two of these freeways, I-5 and I-405, is the busiest

freeway interchange in the United States. Known as the El Toro Y, this interchange has undergone

an extensive widening to ease traffic congestion into the Airport District employment centre.

Access to air transport is an important aspect of the area’s development. The Thomas F. Riley

Terminal at John Wayne Airport is approximately 4 km from Michelson.
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Michelson is surrounded by a host of amenities including hotel developments, high-end

condominiums, luxury apartments, open green spaces, numerous restaurants ranging from

high-end to casual and a wide range of retail and personal service boutique shops making it one

of the most desired office buildings in all of Orange County.

City Description

Located within Orange County, California, Irvine is a planned suburban city with an estimated

2015 population of 238,073. Directly north of Newport Beach, Irvine sits along the Santa Ana

Mountains approximately 35 miles south of Los Angeles. Irvine consistently ranks in the top 10 of

America’s best cities, and this is attributable to its high education rates and low levels of crime.

Irvine’s economy is multi-faceted, with a burgeoning technology sector with strong representation

from computer software, semiconductors and bio-tech. Video game developer Blizzard

Entertainment, med-tech maker Edwards Life Sciences, and semi-conductor manufacturer

Broadcom Corporation are all headquartered in Irvine and act as the city’s three largest private

employers. International firms Kia Motors, Toshiba Corporation, and Asics all have their North

American headquarters in Irvine.

Irvine is also a popular filming destination with dozens of major movie productions taking place in

the city. Irvine’s largest university is the University of California, Irvine (UC Irvine), which sits on

1,526 acres in the south of the city.

City Infrastructure

The City of Irvine is served by the Southern California freeway system. The San Diego (I-405)

Freeway extends in a northwest-southeast direction through the central portion of the city. The

Costa Mesa (SH-55) Freeway runs in a northeast-southeast direction along the western edge of

the city. The Santa Ana (I-5) Freeway, situated approximately five miles north of the subject, runs

in a northwest-southeast direction. Additionally, the SH-73, San Joaquin Hills Transportation

Corridor, extends along the southerly portions of the city. Irvine offers specific transportation

advantages for servicing the industrial and commercial markets with direct freeway links with

Downtown Los Angeles, Long Beach, San Diego and Orange County.

Irvine is serviced by three major railroads: Santa Fe, Southern Pacific, and Union Pacific. The

closest of these lines to the subject are the Southern Pacific and the Santa Fe Railroads. The

railroads provide daily scheduled service to all transcontinental points with 24-hour switching

service, reciprocal switching agreements and passenger service. The area is also served by

AMTRAK and Metrolink. There are 14 local and long distance trucking lines serving the region.

Greyhound Lines provides transcontinental service and Orange County Transportation provides

hourly service throughout the Irvine-Santa Ana-Orange metropolitan area. Airport facilities are

available at the John Wayne International Airport.

The table below sets out a summary of selected information on Michelson.

Address 3161 Michelson Drive, Irvine, CA

Land Tenure Freehold

Completion Date 2007

Occupancy as at 31 December 2015 95.7%

Parking Stalls 2,744

Number of Floors 19

NLA (sq ft) 533,581

Land Area (sq ft) 201,160
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Gross Revenue for FY2015

(US$ million)

26.7

Net Property Income for FY2015

(US$ million)

18.4

Annualised Average Rent per sq ft (US$) based

on the month of December 2015

47.5

Valuation by RERC as at 15 December 2015

(US$ million)

310.0

Valuation by Colliers as at 15 December 2015

(US$ million)

324.0

Number of Tenants as at 31 December 2015 16

WALE by NLA as at 31 December 2015 (years) 4.6

WALE by Cash Rental Income for the month of

December 2015 (years)

4.4

Top 10 Tenants

The top 10 tenants of Michelson in aggregate contributed 97.8% of Michelson’s Cash Rental

Income for the month of December 2015.

The table below sets out selected information on the top 10 tenants of Michelson by percentage

of Cash Rental Income for the month of December 2015.

Tenant Trade Sector Lease Expiry

% of Cash

Rental Income

Hyundai Capital America Financial Institutions 31 October 2019 24.9%

Gibson Dunn(1) Law Firms 31 August 2017 18.3%

LA Fitness Personal Services 31 May 2022 13.0%

Bryan Cave Law Firms 31 August 2020 11.4%

Jones Day Law Firms 31 December 2019 9.8%

Greenberg Traurig Law Firms 30 September 2022 9.5%

Jacobs Engineers/Architects 28 February 2023 6.8%

Costar Group Real Estate 31 July 2024 1.8%

System Source Retailers/Wholesalers 31 March 2018 1.3%

Eastdil Secured(2) Real Estate 30 June 2016 1.0%

Top 10 Tenants 97.8%

Other Tenants 2.2%

Total 100.0%

Notes:

(1) The Property Manager has recently executed a lease renewal with Gibson Dunn, which extends their current lease

term to 2028.

(2) The Property Manager is in the process of negotiating a lease renewal with Eastdil Secured. There can be no

assurance that the Property Manager will be successful.
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Lease Expiry Profile

The graph below illustrates the committed lease expiry profile of Michelson by Cash Rental

Income for the month of December 2015 and Net Lettable Area as at 31 December 2015.

Michelson Lease Expiry Profile

2021 and 
beyond

202020192018201720162015

0.3 0.9

19.3

1.3

34.2

11.7

32.3

0.4 1.0

17.1

2.2

30.0

10.0

39.3

Cash Rental Income(1) Net Lettable Area(2)

Notes:

(1) Cash Rental Income for the month of December 2015.

(2) Net Lettable Area as at 31 December 2015.

The WALE by Net Lettable Area as at 31 December 2015 is 4.6 years1. The table below sets out

the number of leases expiring at Michelson for FY2015, FY2016, FY2017, FY2018, FY2019,

FY2020 and FY2021 and beyond (based on the leases as at 31 December 2015).

FY2015 FY2016 FY2017 FY2018 FY2019 FY2020

FY2021 and

beyond

No. of leases

expiring as at

31 December

2015

1 1 1 1 3 3 6

1 The WALE by Cash Rental Income for the month of December 2015 is 4.4 years.
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Trade Sector Analysis

The chart below provides a breakdown by Cash Rental Income of Michelson by trade sector for

the month of December 2015.

Michelson Cash Rental Income by Trade Sector

Law Firms
49.0%

Financial Institutions
25.2%

Personal Services
13.1%

Business Services
0.5%

Real Estate
3.5%

Communications
0.3%

Retailers/
Wholesalers

1.6% 

Engineers/Architects
6.8%

Note: “Personal Services” refers to services for personal needs like laundry, dry cleaning, barber/hairdresser, etc.

The chart below provides a breakdown by Net Lettable Area of Michelson by trade sector as at 31

December 2015.

Michelson Net Lettable Area by Trade Sector

Communications
0.4%

Retailers/
Wholesalers

2.5%

Law Firms
44.4%

Personal Service
17.8%

Financial Institutions
19.3%

Business Services
2.2%

Real Estate
3.8%

Engineers/Architects
9.6%

Note: “Personal Services” refers to services for personal needs like laundry, dry cleaning, barber/hairdresser, etc.

166



Competition

The following properties listed are all Class A properties in the Orange County Airport Area market.

All of the properties are between 12 and 21 stories. In terms of proximity, 3 Park Plaza is the

closest to Michelson at two blocks away. 520 Newport Center Drive in Newport Beach is furthest

away from Michelson at 13.5 km. All of the comparable properties are located in the Airport Area

submarket. 3 Park Plaza and 18101 Von Karman Ave were both built in 1990, while the remaining

properties were built during or after 2007. 2050 Main St asking rental rates starts at US$34.2 per

sq ft and 520 Newport Center Dr. is quoted at US$96.0 per sq ft asking for the penthouse top floor.

All properties are over 90% occupied except 520 Newport Centre Dr. as it was delivered to the

market in 2014.

The table below sets out the details of the existing competitors of Michelson in office space.

Development Completion Year Size (sq ft) Occupancy (%) Rent (US$/sq ft)

2211 Michelson Dr.,

Irvine
2007 271,556 94.9 36.0 – 39.6

520 Newport

Center Dr,

Newport Beach

2014 326,065 66.8 60.0 – 96.0

3 Park Plaza, Irvine 1990 399,574 96.5 37.2 – 42.0

18101 Von

Karman Ave,

Irvine

1990 407,789 93.4 36.0 – 38.0

2050 Main St, Irvine 2007 312,585 90.3 34.2 – 36.0

Source: Colliers International
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PEACHTREE

1100 Peachtree Street, Atlanta, Georgia
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Property Description

Peachtree is a 27-storey, 553,778 sq ft, Class A office building located in a prominent location on

Peachtree Street within the Midtown submarket of metropolitan Atlanta. Built in 1991, the

octagonal-shaped building has granite architectural panels interlaid with dark grey reflective glass

exteriors. The building’s amenities include a high-end seafood restaurant, a sandwich cafe, news

and sundries shop, a brand new fitness centre and a large conference centre.

The Property is connected to an adjacent parking garage with 1,221 parking stalls equating to a

parking ratio of 2.2 parking stalls per 1,000 sq ft.

As at 31 December 2015, Peachtree was 95.1% leased to a diverse group of 25 tenants from a

variety of industries including law firms, accounting firms and real estate firms, a majority of which

have leases expiring beyond 2021. The occupancy for the Property is well above the average

Midtown submarket occupancy rate of 86.1%.

The Property was awarded the Energy Star Label by the U.S. Environmental Protection Agency

for its operating efficiency every year since 2012.

Surrounding Infrastructure

Peachtree has a prominent location in the heart of Midtown on the west side of Peachtree Street

between the 12th and 13th Streets. The Property is less than one-half mile east of Interstate 75

and Interstate 85, making it accessible from all surrounding business districts. The building is

within close proximity to two Subway stations, Midtown station and Arts Center station, which are

both only a few blocks away.

Atlanta Hartsfield-Jackson International Airport is 20 minutes away from the Property by rail or car.

The Property is located along the “Midtown Mile”, a stretch of office, retail and multi-family

developments on Peachtree Street conceived as a blueprint for Midtown in the late 1990s which

now provides numerous retail, restaurant and hotel offerings. The building is surrounded by

high-end condominiums, luxury apartments, and numerous retail and dining options.
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City Description

Atlanta is considered to be the capital of the southeastern U.S. It is the 9th largest metropolitan

area in the U.S. and the 38th largest economy in the world. Atlanta is recognised as an

international gateway, home to the world’s busiest airport1 and the headquarters location for 18

Fortune 500 companies, including Delta Air Lines, United Parcel Service and The Coca-Cola Co.

Atlanta is often ranked as one of the top metropolitan areas for employment and job growth, with

its diverse economy, low cost of living and favourable business climate frequently being cited as

key factors for companies relocating to the area.

Midtown is regarded as the new urban centre in Atlanta and is one of the most desirable

submarkets in Atlanta’s office market. It is also a preferred live, work and play location in Atlanta

for young professionals seeking an environment that offers retail, entertainment and dining

venues, combined with multiple commuting and transportation options. Midtown has been one of

Atlanta’s top performing office submarkets since the end of the recession and owes its resurgence

to the growth of both the technology industry and professional services firms.

Midtown Atlanta is widely regarded as the cultural heart of the metropolitan area with multiple

opportunities for cultural enhancement, such as Piedmont Park, Woodruf Arts Centre, the High

Museum of Art, the Atlanta Symphony Orchestra and the Fox Theatre, amongst others. Midtown

is also home to several well-respected institutions for higher education, including Georgia Institute

of Technology, Emory University, John Marshall Law School, and Savannah College of Art and

Design.

City Infrastructure

Atlanta is the transportation and distribution hub of the Southeast. Its roadways and intermodal

connections allow companies the ability to access 80% of the U.S. consumer market within two

travel days. There are seven major interstates serving Atlanta (I-75, I-85, I-285, I-575, I-985, I-675

and I-20). Georgia 400, the state’s only toll road, and U.S. Highway 316 also play important roles

in increasing Atlanta’s accessibility. Atlanta is also home to the Hartsfield-Jackson International

Airport, the world’s busiest airport1 and the first airport in the world to welcome its 100-millionth

passenger (in 2015). The airport serves an average of more than 250,000 passengers a day and

17,500 flights weekly, and is often cited as one of the major factors for companies relocating to

Atlanta.

Public transit in Atlanta is mainly served by the Metropolitan Atlanta Rapid Transit Authority

(MARTA), which consists of over 1,000 miles of bus and rail services and is the ninth largest

transit system in the U.S. Other transit systems in the region include Gwinnett County Transit,

Cobb County Transit and GRTA Xpress, which provide 33 routes serving 12 counties in Atlanta.

1 Based on Airports Council International’s World Airport Traffic Report released on 31 August 2015.
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The table below sets out a summary of selected information on Peachtree.

Address 1100 Peachtree, Atlanta

Land Tenure Freehold

Completion Date 1991

Occupancy as at 31 December 2015 95.1%

Parking Stalls 1,221

Number of Floors 27

NLA (sq ft) 553,778

Land Area (sq ft) 124,387

Gross Revenue for FY2015

(US$ million)

17.7

Net Property Income for FY2015

(US$ million)

10.9

Annualised Average Rent per sq ft (US$)

based on the month of December 2015

30.0

Valuation by RERC as at 15 December 2015

(US$ million)

168.0

Valuation by Colliers as at 15 December 2015

(US$ million)

179.0

Number of Tenants as at 31 December 2015 25

WALE by NLA as at 31 December 2015 (years) 7.4

WALE by Cash Rental Income for the month of

December 2015 (years)

7.3

Top 10 Tenants

The top 10 tenants of Peachtree in aggregate contributed 92.0% of Peachtree’s Cash Rental

Income for the month of December 2015.

Kilpatrick Townsend & Stockton is a prominent international law firm with its headquarters in

Peachtree. The firm has been the anchor tenant at the Property since 1992, shortly after the

completion of the building’s development. They are currently occupying 11 floors and their lease

does not expire until 2025.
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The table below sets out selected information on the top 10 tenants of Peachtree by percentage

of Cash Rental Income for the month of December 2015.

Tenant Trade Sector Lease Expiry

% of Cash

Rental Income

Kilpatrick Townsend &

Stockton

Law Firms 31 July 2025 49.6%

Industrial Developments Real Estate 30 June 2020 10.2%

Grant Thornton Business Services 30 November 2020 7.6%

Triage Consulting Group Business Services 30 June 2023 7.2%

BDO USA(1) Business Services 31 December 2016 5.1%

HDR Engineering Engineers/Architects 31 October 2021 3.8%

M.J. Brunner Business Services 29 February 2024 2.3%

Oceanaire Restaurant Retailers/Wholesalers 31 December 2019 2.1%

The HON Company(2) Business Services 31 May 2016 2.1%

Offices at 1100 Peachtree Business Services 31 May 2023 2.0%

Top 10 Tenants 92.0%

Other Tenants 8.0%

Total 100.0%

Notes:

(1) The Property Manager has recently executed a lease renewal with BDO USA, which extends their current lease term

to the year 2026.

(2) The tenant has not expressed interest to renew their lease and the Property Manager has begun to market the space

for lease to other tenants.

Lease Expiry Profile

The graphs below illustrate the committed lease expiry profile of Peachtree by Cash Rental

Income for the month of December 2015 and Net Lettable Area as at 31 December 2015.

Peachtree Lease Expiry Profile

2021 and 
beyond

20202019201820172016

6.9
2.4

0.0
3.5

16.2

71.0

6.5
2.4

0.0
3.6

15.4

72.1

Cash Rental Income(1) Net Lettable Area(2)

Notes:

(1) Cash Rental Income for the month of December 2015.

(2) Net Lettable Area as at 31 December 2015.
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The WALE by Net Lettable Area as at 31 December 2015 is 7.4 years1. The table below sets out

the number of leases expiring at Peachtree for FY2015, FY2016, FY2017, FY2018, FY2019,

FY2020 and FY2021 and beyond (based on the leases as at 31 March 2015).

FY2015 FY2016 FY2017 FY2018 FY2019 FY2020

FY2021 and

beyond

No. of leases

expiring as at 31

December 2015

0 5 2 0 4 3 11

Trade Sector Analysis

The charts below provide a breakdown by Cash Rental Income of Peachtree by trade sector for

the month of December 2015.

Peachtree Cash Rental Income by Trade Sector

Law Firms
50.9%

Business Services
27.6%

Real Estate
13.2%

Engineers/Architects
3.8%

Retailers/
Wholesalers

2.2%

Financial
Institutions

1.5%

Medical
0.8%

Note: “Personal Services” refers to services for personal needs like laundry, dry cleaning, barber/hairdresser, etc.

The chart below provides a breakdown by Net Lettable Area of Peachtree by trade sector as at

31 December 2015.

Peachtree Net Lettable Area by Trade Sector

Financial
Institutions

1.7%

Medical
0.6%

Law Firms
47.9%

Real Estate
11.5%

Business Services
25.9%

Communications
6.8%

Retailers/
Wholesalers

2.0%

Engineers/Architects
3.6%

Note: “Personal Services” refers to services for personal needs like laundry, dry cleaning, barber/hairdresser, etc.

1 The WALE by Cash Rental Income for the month of December 2015 is 7.3 years.
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Competition

The properties listed below are all Class A properties in the Midtown submarket. The properties

are between 22 and 41 stories in height, and between 502,000 and 775,000 sq ft in size. In terms

of proximity, 1075 Peachtree is the closest to the subject property at one block away. The

Proscenium and 1180 Peachtree are a block and a half away. The Atlantic Station office buildings

of 171 17th Street and 271 17th Street are the furthest away at three-quarters of a mile and are

located on the other side of Interstate I-75/I-85. Five of the buildings are located along “Midtown

Mile”. All comparable properties were either built or renovated during or after 2000. 1180

Peachtree is quoting one of the highest rental rates in the city at approximately US$40.0 per sq

ft. Regions Plaza is among the most affordable in the submarket with asking rents ranging

between US$28.0 to US$30.5 per sq ft. Most of the properties are over 80% leased except

Regions Plaza which is 70%.

The table below sets out the details of the existing competitors of Peachtree in office space.

Development Completion Year Size (sq ft) Occupancy (%) Rent (US$/sq ft)

171 17th Street 2004 533,259 85.5 21.0 – 23.0 NNN

271 17th Street 2009 541,870 74.1 34.5 Full Service(1)

The Proscenium,

1170 Peachtree

Street

2000 533,135 81.9 33.0 Full Service

999 Peachtree

Street

1987 621,946 87.1 32.5 Full Service

1075 Peachtree

Street

2010 752,710 84.4 24.0 – 26.0 NNN

1180 Peachtree

Street

2006 670,443 92.7 40.0 Full Service

Promenade, 1230

Peachtree Street

1990 774,535 91.5 21.0 – 22.0 NNN

Regions Plaza,

1180 W

Peachtree Street

2001 502,369 68.1 28.0 Full Service

Source: Colliers International

Note:

(1) For “Full Service” leases, the landlord is generally responsible for operating expenses and real estate taxes with the

tenant only paying its pro-rata share of increases in such expenses over the level of expenses in the tenant’s first

year of the occupancy under the lease.

RECORDING AND TITLE INSURANCE

The Vendor’s titles to the Properties in the IPO Portfolio will be transferred from the Vendor to the

Sub-U.S. REITs upon delivery of the executed deeds from the respective Vendor to the respective

Sub-U.S. REITs pursuant to the Property Sale and Purchase Agreements. The deeds will be

recorded in the Recorder of Deeds for Los Angeles County in respect of Figueroa, the Office of

the County Recorder for Orange County in respect of Michelson and the Office of the Clerk of the

Superior Court of Fulton County, Georgia in respect of Peachtree (the “Recording Authorities”).

For the avoidance of doubt, the recording of the deeds with the relevant Recording Authorities is

not necessary to complete the transfer of the Vendor’s titles to the Properties in the IPO Portfolio.

The Sub-U.S. REITs will obtain all of the Vendor’s titles to the Properties prior to the completion

of the recordings with the Recording Authorities.
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Chicago Title Insurance Company and Fidelity National Title Company (the “Title Insurance

Companies”) are the title insurance companies which will be issuing title insurance policies to the

Sub-U.S. REITS for the Properties in the IPO Portfolio. The maximum amount to be insured under

each title insurance policy for each Property will be equal to the corresponding purchase price for

such Property as set forth in the Property Sale and Purchase Agreement for such Property. Each

title insurance policy will remain in effect for as long as the relevant Sub-U.S. REIT retains

ownership of or has liabilities with respect to such title.

The transfers of the Vendor’s titles to the Properties are expected to take place one day prior to

the Listing Date (the “Closing Date”) by way of an escrow closing (the “Closing”) coordinated

through the Title Insurance Companies. The Vendor and the purchasing Sub-U.S. REITs will

deliver all relevant documents and funds in respect of each Property to the relevant Title

Insurance Company to be held in escrow on or before the Closing Date. Each Title Insurance

Company will review the relevant deeds to confirm that they are sufficient to transfer the Vendor’s

title to the corresponding Property. The purchase price for each Property will also be transferred

by the purchasing Sub-U.S. REIT to an escrow account controlled by the Title Insurance

Company. The Title Insurance Company will be responsible for releasing the funds to the Vendor

once it is satisfied with the documents delivered to it by the Vendor and the purchasing Sub-U.S.

REIT and that all conditions precedent to its obligation to issue its title insurance policy have been

satisfied. However, as the Closing will occur prior to the Listing Date, a portion of the aggregate

purchase price for the Properties will be partially financed through the Joint Bookrunners

pre-funding part of the proceeds raised from the Offering and the Cornerstone Units.

The Closing will occur once the Title Insurance Companies are satisfied that:

• all relevant documents for the transfers of the relevant titles have been received in proper

form;

• all conditions precedent specified by the Vendor and the Sub-U.S. REITs to the release and

recordation of all relevant documents for the transfers of the relevant titles have been

satisfied; and

• all conditions precedent to the Title Insurance Companies’ obligations to issue their

respective title insurance policies have been satisfied.

In connection with the Closing, the Title Insurance Companies will execute escrow letters whereby

each Title Insurance Company will irrevocably commit to issue a title insurance policy to the

applicable Sub-U.S. REIT in the form of the title commitment or the pro forma title policy attached

to such escrow letters. For the avoidance of doubt, notwithstanding that the final title insurance

policies will not be issued at the Closing, the Sub-U.S. REITs will be entitled to the benefits of the

coverage provided by the title insurance policy upon Closing. The accepted custom and practice

is for title insurance companies to issue their title insurance policies after the applicable deeds

have been recorded. However, for the avoidance of doubt, the recording of the deeds is not a

condition precedent to the Sub-U.S. REIT receiving the benefit of the coverage provided by the

title insurance policies. In the event that any of the deeds is not recorded, the applicable Sub-U.S.

REIT would still receive the Vendor’s Property’s title to the affected Property as well as the benefit

of the coverage provided by the title insurance policy for such Property, with effect from the

Closing Date. The Manager will update Unitholders on the status of the recording of the title deeds

with the Relevant Authorities through announcements on SGXNET.
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The recording and title transfer process for the Properties as described above is summarised

below:

• Step 1: The Title Insurance Companies will execute escrow letters governing the handling of

the documents and funds which they will receive in connection with the Closing. These

escrow letters will irrevocably commit the Title Insurance Companies upon Closing to release

funds and issue their title insurance policies.

• Step 2: All relevant documents and funds in respect of each Property, including the deed and

the purchase price, will be delivered to the relevant Title Insurance Companies to be held in

escrow pursuant to the terms of the escrow letters.

• Step 3: The Title Insurance Companies will review the closing documents and confirm that

all the conditions precedent for the transfer of title and for the issuance of their title insurance

policies have been satisfied.

• Step 4: Upon receiving final authorisations from the Vendor and the Sub-U.S. REITs, the Title

Insurance Companies will release the documents and funds from escrow; the Closing takes

place and title is transferred to the Sub-U.S. REITs.

• Step 5: Upon Closing, and in accordance with the terms of their escrow letters, the Sub-U.S.

REITs will have the benefit of the coverage provided by their title insurance policies which the

Title Insurance Companies have already irrevocably committed to issue.

• Step 6: The Title Insurance Companies will record the deeds with the relevant Recording

Authorities and the title insurance policies, which are to be in the agreed forms provided in

the escrow letters executed by the Title Insurance Companies, will be issued after the

applicable deeds have been recorded and the relevant recording information has been

included. The length of time it takes to record a deed can vary depending on the work load

and practices of the applicable Recording Authorities. It is expected that the deed for

Michelson will be recorded on the Closing Date and the deed for Figueroa and Peachtree will

be recorded on the day after the Closing Date.

• Step 7: It is expected that the Listing Date will take place one day after the Closing Date.

INSURANCE

Manulife US REIT has insurance coverage for the Properties that the Manager believes are

consistent with industry practice in the United States. The coverage includes fire accident,

property damage, terrorism, quake, business interruption and public liability (including personal

injury). There are no significant or unusual excess or deductible payments required under such

policies. All insurance contracts periodically undergo a competitive bid process. The Property

Manager, directly or through insurance brokers, will identify requirements, create specifications

and evaluate bids with a view to determining the most appropriate coverage and pricing.

There are, however, certain types of risks that are not covered by such insurance policies,

including acts of war, intentional or dishonest acts, nuclear reaction or radio-active contamination,

asbestos, contamination or other long-term environmental impairments. (See “Risk Factors –

Risks Relating to the Properties – Manulife US REIT may not be able to put in place or maintain

adequate insurance in relation to the Properties and its potential liabilities to third parties or may

suffer material losses in excess of insurance proceeds” for further details.)
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LEGAL PROCEEDINGS

None of Manulife US REIT and the Manager is currently involved in any material litigation nor, to

the best of the Manager’s knowledge, in any material litigation currently contemplated or

threatened against Manulife US REIT or the Manager.
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THE MANAGER AND CORPORATE GOVERNANCE

THE MANAGER OF MANULIFE US REIT

The Manager, Manulife US Real Estate Management Pte. Ltd., was incorporated in Singapore

under the Companies Act on 2 February 2015. It has an issued and paid-up capital of S$5.5

million. Its principal place of business is located at 51 Bras Basah Road, Level 11 Manulife Centre,

Singapore 189554, and its telephone number is +65 6801 1055. The Manager is indirectly

wholly-owned by the Sponsor. To the extent activities of the Manager, including under the

Management Agreement, would otherwise be required to be performed within the United States

(and are not otherwise to be performed by the U.S. Asset Manager), those activities will be

delegated to Manager U.S. Sub, a wholly-owned subsidiary of the Manager incorporated in the

United States.

The Manager has been issued a CMS Licence pursuant to the SFA on 2 July 2015 and is regulated

by the MAS.

Management Reporting Structure

 

Board of Directors

Hsieh Tsun-Yan (Chairman and Non-Executive Director) 

Lau Chun Wah @ Davy Lau (Independent Non-Executive Director, Lead Independent

Director and Chairman of the Nominating and Remuneration Committee)

Ho Chew Thim (Independent Non-Executive Director and 

Chairman of the Audit and Risk Committee)

Veronica Julia McCann (Independent Non-Executive Director)

Pok Soy Yoong (Independent Non-Executive Director)

Kevin John Eric Adolphe (Non-Executive Director)

Michael Floyd Dommermuth (Non-Executive Director)      

 

 

 

Chief Executive Officer

Jillian Avis Kathryn Smith  

Chief Financial

Officer 

Jagjit Singh Obhan  

Chief Investment

Officer 

Jeffrey Charles Wolfe 
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Board of Directors of the Manager

The Board is entrusted with the responsibility for the overall management of the Manager. The

following table sets forth certain information regarding the directors of the Manager:

Name Age Address Position

Hsieh Tsun-Yan 63 c/o 51 Bras Basah Road,

Level 11 Manulife Centre,

Singapore 189554

Chairman and Non-Executive Director

and Nominating and Remuneration

Committee Member

Davy Lau 61 c/o 51 Bras Basah Road,

Level 11 Manulife Centre,

Singapore 189554

Independent Non-Executive Director,

Lead Independent Director and

Chairman of the Nominating and

Remuneration Committee

Ho Chew Thim 64 c/o 51 Bras Basah Road,

Level 11 Manulife Centre,

Singapore 189554

Independent Non-Executive Director

and Chairman of the Audit and Risk

Committee

Veronica

McCann

55 c/o 51 Bras Basah Road,

Level 11 Manulife Centre,

Singapore 189554

Independent Non-Executive Director,

Audit and Risk Committee Member

and Nominating and Remuneration

Committee Member

Pok Soy Yoong 61 c/o 51 Bras Basah Road,

Level 11 Manulife Centre,

Singapore 189554

Independent Non-Executive Director

and Audit and Risk Committee

Member

Kevin Adolphe 53 c/o 51 Bras Basah Road,

Level 11 Manulife Centre,

Singapore 189554

Non-Executive Director

Michael

Dommermuth

54 c/o 51 Bras Basah Road,

Level 11 Manulife Centre,

Singapore 189554

Non-Executive Director

Save for Ms Veronica McCann, Mr Kevin Adolphe and Mr Michael Dommermuth, for whom

appropriate arrangements have been made to orientate them in acting as a director of a manager

of a public-listed REIT, each of the directors of the Manager has served as a director of a

public-listed company and/or manager of a public-listed REIT. The Board collectively has the

appropriate experience to act as the directors of the Manager and is familiar with the rules and

responsibilities of a director of a public-listed company and/or manager of a public-listed REIT.

None of the directors of the Manager are related to one another, any substantial shareholder of

the Manager or any Substantial Unitholder.

None of the independent directors of the Board sits on the boards of the principal subsidiaries of

Manulife US REIT that are based in jurisdictions other than in Singapore. Each of the Independent

Directors of the Manager confirms that they are able to devote sufficient time to discharge their

duties as an Independent Director of the Manager. The Nominating and Remuneration Committee

(as defined herein) is of the opinion that the Independent Directors are able to devote sufficient

time to discharge their duties as Independent Directors of the Manager.
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Experience and Expertise of the Board of Directors of the Manager

Information on the business and working experience of the directors of the Manager is set out

below:

Mr Hsieh Tsun-Yan is the Chairman and a Non-Executive Director of the Manager. He is also a

member of the Nominating and Remuneration Committee.

Chairman of LinHart Group Pte. Ltd., a firm he founded in 2010 to provide leadership counselling

to boards and CEOs, Mr Hsieh, a resident of Singapore, has extensive experience in international

business, leadership development and corporate transformation. Mr Hsieh joined McKinsey &

Company in 1980 and was elected as a director from 1990 to 2008 when he retired and, from 2008

to 2010, Mr Hsieh was retained by McKinsey & Company as a Special Adviser to clients. During

his 30-year career with McKinsey & Company, he founded the McKinsey Center for Asian

Leadership and worked with clients in more than 30 countries and industries. His leadership

positions in McKinsey & Company included Chairman of Professional Development Committee,

Managing Director, Canada and ASEAN practices, Chairman of Asia Client Committee, and the

Directors Committee.

Mr Hsieh is currently an Independent Director of Manulife Financial Corporation and Singapore

Airlines and previously also served on the boards of Bharti Airtel and Sony Corporation. He is a

member of the Management Advisory Board at the School of Business and a Provost Chair

Professor (Practice) at the School of Business (where he is also a member of the Management

Advisory Board) and the Lee Kuan Yew School of Public Policy, both at the National University of

Singapore as well as a Member of the Governing Board of the Duke – NUS Medical School. He

is a member of the Governing Council of the Singapore Institute of Management and a board

member of its subsidiary company, Singapore Institute of Management Pte. Ltd.

Mr Hsieh has a Bachelor of Science in Mechanical Engineering from the University of Alberta,

where we won double gold medals as a President and Colombo Plan Scholar, and a Master of

Business Administration from Harvard Business School.

Mr Davy Lau is the Lead Independent Director and an Independent Non-Executive Director of the

Manager. He is also the Chairman of the Nominating and Remuneration Committee.

Mr Lau is the Founder and Chairman of DGL Group Inc., which was founded in 2006 and focuses

on investing directly in businesses that help individuals, organisations and communities achieve

a sustainable, delicious and gracious life. To date, companies Mr Lau invested in include Focus

Media Network Ltd (8112: HKEX), Plastoform Ltd (PLAS: SGX), Global CyberSoft (Vietnam/USA),

Cima Nanotech (USA/Japan/Singapore) and Tezzaron (USA/Singapore).

From 1994 to 2011, Mr Lau was with Egon Zehnder International and was elected as global

partner in 2000, where he recruited CEOs and their top management teams on behalf of global

multinational and Asian clients.He was the firm’s Singapore Managing Partner for 10 years and

later he focused on serving Japanese clients in Asia as well as board consulting.

Mr Lau also served as GTECH’s general manager in Asia, where he marketed and managed the

on-going operations of various large scale public gaming outsourcing projects in Asia. Prior to

GTECH, Mr Lau was vice president of Citigroup’s Information Business in Japan. Mr Lau started

his career at Computervision Corporation in the early 1980s, selling and implementing numerous

CAD/CAM systems in the Asia-Pacific region, including among which the first CAD/CAM systems

ever installed in China.
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Mr Lau holds a number of non-executive roles. He is a Board Member of Make-A-Wish Foundation

Singapore and Hong Kong – ASEAN Economic Cooperation Foundation. He is also a member of

the Board of Governors of United World College South East Asia as well as a few other private

companies. Mr Lau is a member of advisory/resource panels of private equity and buy-out funds

such as Credence Partners (Singapore) and ACA (Japan). He previously sat on the board of hiSoft

Technology International Ltd. (NASDAQ: HSFT) as non-executive director and Chair of the

Compensation Committee.

Mr Lau received a Bachelor of Arts from Tokyo University of Foreign Studies in 1979 and a Master

of Economics from Hitotsubashi University in Tokyo in 1981.

Mr Lau is trilingual in Japanese, English and Chinese (Mandarin and Cantonese).

Mr Ho Chew Thim is an Independent Non-Executive Director of the Manager and the Chairman

of the Audit and Risk Committee.

Mr Ho served as the CFO of China Water Holdings Pte. Ltd. 2008 to 2009 and CNA Group Ltd.

from 2006 to 2008. In both companies, he was responsible for the financial, treasury, corporate

planning, investment evaluation, administration and company secretariat functions.

Previously, he served as the Executive Director and CFO of Achieva Ltd. from 2004 to 2006,

overseeing its finance and administrative division. From 1999 to 2004, he was the Financial

Controller of Poh Tiong Choon Logistics Ltd. He was the Financial Controller of China World Trade

Centre Ltd. in 1999 and China-Singapore Suzhou Industrial Park Development Co. Ltd from 1998

to 1999. Mr Ho served as the Vice-President of Finance of Development Bank of Singapore in

1997, responsible for management reporting and taxation. He was also the Financial Controller of

Deutsche Bank (Singapore Branch) from 1995 to 1997 and was in charge of its financial functions.

He served as the Chief Financial Officer for L&M Group Investments Ltd., from 1993 to 1995,

where he was responsible for the financial function of its operations in the Asia Pacific region.

Prior to that since 1987, Mr Ho held various Senior Financial Positions in United Industrial

Corporation Ltd., including as its General Manager (Corporate Planning) and Group Internal

Auditor and as Group Financial Controller until 1993. From 1979 to 1989, he was the Deputy

Financial Controller of United Overseas Bank Limited.

Mr Ho is currently the Lead Independent Director of China Kunda Technology Holdings Limited

and DeClout Limited. He has been a Director of China Kunda Technology Holdings Limited since

2008 and DeClout Limited since 2012. He is also an Independent Director of Yongmao Holdings

Ltd since 2007, Mencast Holdings Ltd., since 2008 and Hengyang Petrochemical Logistics Limited

since 2009.

He served as Independent Director and Lead Director of R H Energy Ltd. between 2007 to 2014.

Mr Ho is a Fellow of both the Institute of Singapore Chartered Accountants and CPA Australia. Mr

Ho graduated with a Bachelor of Accountancy (First Class Honours) degree from the then

University of Singapore (now the National University of Singapore) in 1976.

Ms Veronica McCann is an Independent Non-Executive Director of the Manager and a member

of the Audit and Risk Committee and the Nominating and Remuneration Committee.

Ms McCann is a senior financial executive with over twenty three years’ experience in the finance

sector of the Asia Pacific Region.

Having a track record of leading organisational change and managing complex financial and

regulatory risks during periods of rapid expansion and restructuring, Ms McCann was most

recently CFO Asia and Deputy Chief Executive, Singapore up to 2015 at Commerzbank AG, the
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second largest credit institution in Germany and one of Europe’s major banks. She started with

Commerzbank in 2006 where she was mandated to build and develop strong independent

Finance, HR and Legal/Compliance functions. Ms McCann then transitioned to the Head of

Finance & HR for Asia Pacific in 2008 and transitioned to the CFO role in 2009.

Prior to joining Commerzbank, Ms McCann was at Canadian Imperial Bank of Commerce (“CIBC”)

in various roles from 1989 to 2006, including Head of Management Accounting, Europe in 1989,

where she was responsible for management accounting, budgeting and expense controls. In 1992

Ms McCann transferred to the CIBC Singapore office where she successfully lead the finance

function and obtained the CFO Asia appointment in 1993. In 1994, she was appointed Deputy

Chief Executive of Singapore Branch. Between 1997 and 1998, she led the regional cross

functional team to resize the Asia region. In 2001 and 2002, she led a Japan project restructuring

entities to significantly update capabilities following poor results from regulatory inspection.

Ms McCann commenced her career in the financial services sector with UBAF UK as an Assistant

Chief Accountant.

Ms McCann is a Fellow of the Institute of Management Accountants, a member of the Chartered

Global Management Accountants and a Member of the Singapore Institute of Directors. She also

serves as the Treasurer of the British Chamber of Commerce Singapore and is currently involved

with HRH the Prince of Wales, Accounting and Sustainability (A4S) charity rollout in Asia.

Mr Pok Soy Yoong is an Independent Non-Executive Director of the Manager and a member of

the Audit and Risk Committee.

Mr Pok has over 30 years’ working experience in the areas of Singapore direct tax and

international tax. He is among the leading tax experts in Singapore on complex tax transactions

and issues, and is particularly noted for his leading role in the creation of the taxation framework

for real estate investment trusts. Prior to his retirement from professional practice in 2008, Mr Pok

was the Head of Tax with Ernst & Young Singapore as well as a member of Ernst & Young

Singapore Management Committee. He also served as the Chief Operating Officer (Tax) of the

Ernst & Young Far East Tax Practices, covering 15 countries. Mr Pok served with Ernst & Young

Singapore from 1988 to 2008.

Mr Pok has been an Independent Director of Mapletree Logistics Trust Management Ltd, manager

of Mapletree Logistics Trust since 2009. He was previously a member of the board of directors of

Perennial China Retail Trust Management Pte. Ltd., the trustee-manager of Perennial China

Retail Trust, and its Chairman. He is currently an Independent Director of Pavilion Foundation

Limited and a Member on the board of the Inland Revenue Authority of Singapore.

He was an Independent Director of UE E&C Ltd. from 2010 to 2013.

He was admitted to membership of both the Chartered Institute of Taxation, the United Kingdom,

and the Association of Certified Accountants, the United Kingdom but surrendered those

memberships in 2009, after retirement from active tax practice. He is currently a non-practicing

member of the Institute of Singapore Chartered Accountants.

Mr Kevin Adolphe is a Non-Executive Director of the Manager.

Mr Adolphe holds several senior executive positions with Manulife Financial Corporation including

President and Chief Executive Officer of Manulife Asset Management Private Markets and

President and Chief Executive Officer, Manulife Real Estate, the Company’s global real estate

arm. In addition to being a member of Manulife Financial Corporation’s Management Committee,

Mr Adolphe is Chair and Chief Executive Officer of Manulife Real Estate Funds, Chair of the Board

of Directors and a member of the Audit Committee and Corporate Governance and Compensation
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Committee of NAL Resources Management Limited, as well as a Board Member, Chair of the Audit

Committee, and member of both the Natural Resource Investment Committee and Ethics

Committee of Hancock Natural Resources Group, subsidiary groups of Manulife Financial

Corporation.

As President and Chief Executive Officer of Manulife Asset Management Private Markets, Mr

Adolphe has overall responsibility for origination and management of the company’s real private

assets classes, both for the company’s general account and in additional private asset classes,

for the benefit of third party investors. Collectively, private assets span across private placement

debt, commercial mortgages, timberland, farmland, renewable energy, real estate, private equity

and mezzanine debt, oil and gas and power and infrastructure assets. As President and Chief

Executive Officer of Manulife Real Estate, Mr Adolphe has overall accountability for the strategic

management and operations of Manulife’s extensive and diversified portfolio of prime commercial

real estate properties in key metropolitan centres throughout Canada, the United States and Asia.

Mr Adolphe joined Manulife in 2006 and prior to his current role, was Chief Operating Officer of

Investments, where he was responsible for all finance, market risk management, securities

operations, mortgage administration, derivatives and middle office operations, systems and

functions in offices spanning Toronto, Boston, Asia and the United Kingdom.

Prior to joining Manulife, Mr Adolphe served as Chief Control Officer with CIBC, one of Canada’s

major banks, playing a lead role in governance and internal control frameworks across the bank.

In addition, Mr Adolphe served as Chair of the Audit Committee for the joint venture in CIBC Mellon

as well as Chief Financial Officer and Chief Administrative Officer for CIBC World Markets. He has

extensive experience in derivatives and managing Capital market middle and back office

functions. During his career, Mr Adolphe has worked in Canada, England and Australia.

Mr Adolphe is a graduate of the University of Toronto and holds designations from both the

Canadian and Ontario Institutes of Chartered Accountants and is a member of the Canadian

Institute of Certified Management Consultants. He is a member of the Institute of Corporate

Directors, the Ontario Chapter of World Presidents’ Organization (WPO), and a member of Real

Property Association of Canada (REALpac). Mr Adolphe also serves on the Board of Directors of

Rogers Bank.

Mr Michael Dommermuth is a Non-Executive Director of the Manager.

Located in Hong Kong since 2004, Mr Dommermuth is executive vice president at Manulife Asset

Management (Hong Kong) Limited and he heads the wealth and asset management business of

Manulife in Asia. He is a member of Manulife Asset Management’s Executive Committee and of

Manulife’s Asia Division Executive Committee.

Mr Dommermuth leads the wealth and asset management businesses in Asia to address the large

and growing wealth management market opportunity in the region. In this capacity, his

responsibilities include setting the strategic direction for continued growth across the retail and

institutional markets in the region. He is also responsible for business development, regulatory

and business risk management, client relationship management and local operational efforts for

the asset management franchise in Asia.

Prior to his current appointment, Mr Dommermuth was president, international asset management

for Manulife Asset Management. Prior to this, he headed Manulife Financial Corporation’s

investment operations in Asia (ex-Hong Kong). Before relocating to Asia, he was based in Boston,

where he led the firm’s institutional spread-based business product development efforts from 2001

to 2004. Prior to joining Manulife Financial in 2001, Mr Dommermuth was based in New York,

London and Sydney as the head of various units of a global rating agency that covered leveraged

finance and asset-backed securities.
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Mr Dommermuth holds a Bachelor of Science in mathematics and management science from

Carnegie Mellon University, Pennsylvania, USA.

List of Present and Past Principal Directorships of Directors

A list of the present and past directorships of each director of the Manager over the last five years

preceding the Latest Practicable Date is set out in Appendix H, “List of Present and Past Principal

Directorships of Directors and Executive Officers”.

Roles of the Board of Directors

The key roles of the Board are to:

• guide the corporate strategy and directions of the Manager;

• ensure that senior management discharges business leadership and demonstrates the

highest quality of management skills with integrity and enterprise; and

• oversee the proper conduct of the Manager.

The Board comprises seven directors. The audit and risk committee of the Board (the “Audit and

Risk Committee”) comprises Mr Ho Chew Thim, Ms Veronica McCann and Mr Pok Soy Yoong. Mr

Ho Chew Thim will assume the position of Chairman of the Audit and Risk Committee. The

nominating and remuneration committee of the Board (the “Nominating and Remuneration

Committee”) comprises Mr Davy Lau, Ms Veronica McCann and Mr Hsieh Tsun-Yan. Mr Davy Lau

will assume the position of Chairman of the Nominating and Remuneration Committee.

The Board shall meet to review the key activities and business strategies of the Manager. The

Board intends to meet regularly, at least once every quarter, to deliberate the strategies of

Manulife US REIT, including acquisitions and divestments, funding and hedging activities,

approval of the annual budget and review of the performance of Manulife US REIT. The Board or

the relevant board committee will also review Manulife US REIT’s key financial risk areas and the

outcome of such reviews will be disclosed in the annual report or where the findings are material,

immediately announced via SGXNET.

Each director of the Manager has been appointed on the basis of his professional experience and

ability to contribute to the proper guidance of Manulife US REIT.

The Board will have in place a set of internal controls which sets out approval limits for operational

and capital expenditures, investments and divestments, bank borrowings and cheque signatory

arrangements. In addition, sub-limits are also delegated to various management levels to facilitate

operational efficiency.

Taking into account the fact that Manulife US REIT was constituted only on 27 March 2015 and

will only acquire its portfolio on the Listing Date, the Board, in concurrence with the Audit and Risk

Committee, is of the opinion that the internal controls as are further described in:

• “The Manager and Corporate Governance – The Manager of Manulife US REIT – Board of

Directors of the Manager – Roles of the Board of Directors”;

• “The Manager and Corporate Governance – Corporate Governance of the Manager – Board

of Directors of the Manager”;

• “The Manager and Corporate Governance – Corporate Governance of the Manager – Audit

and Risk Committee”;
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• “The Manager and Corporate Governance – Corporate Governance of the Manager –

Compliance Officer”;

• “The Manager and Corporate Governance – Corporate Governance of the Manager –

Dealings in Units”;

• “The Manager and Corporate Governance – Corporate Governance of the Manager –

Management of Business Risk”;

• “The Manager and Corporate Governance – Corporate Governance of the Manager –

Potential Conflicts of Interest”;

• “The Manager and Corporate Governance – Related Party Transactions – The Manager’s

Internal Control System”;

• “The Manager and Corporate Governance – Related Party Transactions – Role of the Audit

and Risk Committee for Related Party Transactions”;

• “The Manager and Corporate Governance – Related Party Transactions – Related Party

Transactions in Connection with the Setting Up of Manulife US REIT and the Offering”;

• “The Manager and Corporate Governance – Related Party Transactions – Exempted

Agreements”; and

• “The Manager and Corporate Governance – Related Party Transactions – Future Related

Party Transactions”,

will be adequate in addressing financial, operational and compliance risks faced by Manulife US

REIT.

The members of the Audit and Risk Committee will monitor changes to regulations and accounting

standards closely. To keep pace with regulatory changes, where these changes have an important

bearing on the Manager’s or its directors’ disclosure obligations, the directors of the Manager will

be briefed either during Board meetings or at specially convened sessions involving relevant

professionals.

Management will also provide the Board with complete and adequate information in a timely

manner through regular updates on financial results, market trends and business developments.

At least half of the directors of the Manager are non-executive and independent. This enables the

management to benefit from their external, diverse and objective perspective on issues that are

brought before the Board. It would also enable the Board to interact and work with the

management through a robust exchange of ideas and views to help shape the strategic process.

This, together with a clear separation of the roles of the Chairman and the Chief Executive Officer,

provides a healthy professional relationship between the Board and the management, with clarity

of roles and robust oversight as they deliberate on the business activities of the Manager.

The positions of Chairman of the Board and Chief Executive Officer are separately held by two

persons in order to maintain an effective check and balance. The Chairman of the Board is Mr

Hsieh Tsun-Yan, while the Chief Executive Officer is Ms Jillian Avis Kathryn Smith.

There is a clear separation of the roles and responsibilities between the Chairman and the Chief

Executive Officer of the Manager. The Chairman is responsible for the overall management of the

Board as well as ensuring that the members of the Board and the management work together with

integrity and competency, and that the Board engages the management in constructive debate on
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strategy, business operations, enterprise risk and other plans. The Chief Executive Officer has full

executive responsibilities over the business directions and operational decisions in the day-to-day

management of the Manager.

The Board has separate and independent access to senior management and the company

secretary(s) at all times. The company secretary(s) attends to corporate secretarial administration

matters and attends all Board meetings. The Board also has access to independent professional

advice where appropriate and when requested.

Executive Officers of the Manager

The executive officers of the Manager are entrusted with the responsibility for the daily operations

of the Manager. The following table sets forth information regarding the executive officers of the

Manager:

Name Age Address Position

Jillian Smith 62 c/o 51 Bras Basah Road, Level 11

Manulife Centre, Singapore 189554

Chief Executive Officer

Jagjit Obhan 42 c/o 51 Bras Basah Road, Level 11

Manulife Centre, Singapore 189554

Chief Financial Officer

Jeffrey Wolfe 53 c/o 51 Bras Basah Road, Level 11

Manulife Centre, Singapore 189554

Chief Investment Officer

Experience and Expertise of the Executive Officers of the Manager

Information on the working experience of the executive officers of the Manager is set out below:

Ms Jillian Smith is the Chief Executive Officer of the Manager.

Ms Smith is a senior financial executive and investment professional with over 30 years’

experience in the investment management industry in Asia and Europe. She has held several

senior executive positions with Manulife Asset Management. Prior to joining the Manager, she was

Senior Managing Director, Chief Executive Officer and Chief Investment Officer for Manulife Asset

Management Singapore (“MAMS”). She was also a member of the MAMS Valuations Committee,

Distributions Committee and Broker Review Committee. Ms Smith was also a director of Manulife

Asset Management (Malaysia) and the Manulife Advanced Fund SPC, Cayman Islands Monetary

Authority. She was previously Head of ASEAN Investment Operations with Manulife Asset

Management Asia.

Ms Smith worked in London for 17 years before moving to Singapore in 1993. She has extensive

experience in portfolio management, business development and sales and marketing. During her

career, she has managed Asian and Japanese equity strategies for unit trusts, pension funds and

other institutional portfolios. Prior to joining Manulife Asset Management in 2007, she was Head

of Operations for Western Asset Management (Singapore) from 2004 to 2007. Ms Smith was also

Head of Marketing and Sales for Lazard Investors (London) and Managing Director of Lazard

Investors (Singapore) and at Rothschild Asset Management (Singapore) from 1994 to 2004.

Ms Smith holds a Bachelor of Arts degree in Sociology and a Post-graduate Certificate of

Education, both from Durham University, UK. She was a member of the Investment Management

Association of Singapore Developmental Committee and a former member of the Executive

Committee.

Mr Jagjit Obhan is the Chief Financial Officer of the Manager.
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Mr Obhan has more than 15 years of experience in audit, banking, corporate finance, real estate

and regulatory reporting work. Prior to joining the Manager, he held the position of Managing

Director and Head of Third Party Finance in Manulife Asset Management Private Markets, where

he was responsible for all finance, treasury and debt financing, and reporting functions for real

estate, private debt and commercial mortgages funds. He was also responsible for board

reporting, maintaining ongoing relations with auditors for all the funds, and implementing robust

control framework. Mr Obhan has also lead the build-out of high performing finance team and

implemented infrastructure to support the successful launch of domestic and cross-border funds

with significant focus on North American real estate.

Mr Obhan joined Manulife in 2005 where he led the implementation of an internal controls program

for Investment Division that met rigorous Sarbanes-Oxley requirements, held the position of Chief

Accountant for Investment Division responsible for providing accounting advise on complex

investments and derivatives transactions under IFRS, US GAAP and regulatory reporting, and has

led the external and board reporting function of Manulife Bank that required maintaining ongoing

relations with the regulators. From 2001 to 2004, he held managerial positions in Royal Bank of

Canada corporate accounting policy, risk management and banking services groups. He has also

previously worked with Ernst & Young where he led the audits of insurance companies and has

been involved in various internal audit consulting projects.

Mr Obhan graduated from Carleton University with Bachelor of Commerce (Honours) and holds

Chartered Professional Accountant and Chartered Accountant designations from Chartered

Professional Accountants of Ontario. He also graduated from a joint J.L. Kellogg School of

Management (Northwestern University) and York University programme with an Executive Master

of Business Administration.

After making all reasonable enquiries, and to the best of their knowledge and belief, nothing has

come to the attention of the members of the Audit and Risk Committee to cause them to believe

that Mr Obhan does not have the competence, character and integrity expected of a Chief

Financial Officer of the Manager. The Audit and Risk Committee considers that Mr Obhan’s

chartered accountant qualification and his extensive relevant work experience (as described

above) in audit, banking, corporate finance, internal controls and regulatory reporting work,

particularly in relation to real estate, private debt and commercial mortgage funds, as well as his

familiarity with IFRS, makes him a suitable candidate to be Chief Financial Officer of the Manager.

On this basis, the Audit and Risk Committee is of the opinion that Mr Obhan is suitable as the

Chief Financial Officer. Mr Obhan confirms that he is familiar with the finance and accounting

functions and internal control systems of Manulife US REIT.

Mr Jeffrey Wolfe is the Chief Investment Officer of the Manager.

Mr Wolfe is a seasoned real estate investment professional with more than thirty years of

experience in all aspects of real estate investment. He has significant transactions and third-party

advisory experience, including establishing portfolio strategies for clients and managing

investments to achieve portfolio objectives. Prior to joining the Manager, he was Managing

Director of John Hancock Real Estate from 2012, where he acquired office and industrial

properties throughout the United States on behalf of John Hancock and third party investment

clients.

Mr Wolfe’s background includes proficiency investing through multiple market cycles in both

equity real estate and mortgage loans, with prior positions in portfolio management, asset

management, acquisitions, appraisal and credit analysis. His experience serving as a voting

member of numerous investment committees, the Chief Credit Officer of two separate business

units, a Chief Appraiser and a portfolio manager for several clients with different investment

mandates, provides him with the perspective to make superior investment decisions and to

optimise the performance of assets within portfolios under his management.
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Immediately prior to John Hancock, Mr Wolfe was the Director of Analytics for the Debt Exchange,

where he provided loan valuation and consulting services to institutional clients from 2011 to 2012.

From 2003 to 2009, he worked for two subsidiaries of Munimae as the head of portfolio

management and the head of financial strategy and analysis. Mr Wolfe was with Equitable Real

Estate Investment Management and its successor Lend Lease Real Estate from 1988 to 2003,

when the firms were the largest real estate investment managers in the United States.

Mr Wolfe is a graduate of Boston College. He is a Chartered Financial Analyst, holding the CFA

designation from the CFA Institute. Mr Wolfe also holds the MAI designation, which is conferred

by the Appraisal Institute to professional commercial real estate appraisers.

List of Present and Past Principal Directorships of Executive Officers

A list of the present and past directorships of each executive officer of the Manager over the last

five years preceding the Latest Practicable Date is set out in Appendix H, “List of Present and Past

Principal Directorships of Directors and Executive Officers”.

Roles of the Executive Officers of the Manager

The Chief Executive Officer of the Manager will work with the Board to determine the strategy

for Manulife US REIT. The Chief Executive Officer will also work with the other members of the

management team to ensure that Manulife US REIT operates in accordance with the Manager’s

stated investment strategy. Additionally, the Chief Executive Officer will be responsible for

planning the future strategic development of Manulife US REIT. The Chief Executive Officer is also

responsible for the overall day-to-day management and operations of Manulife US REIT and

working with the Manager’s investment, asset management, financial and legal and compliance

personnel in meeting the strategic, investment and operational objectives of Manulife US REIT.

The Chief Financial Officer of the Manager will work with the Chief Executive Officer and the

other members of the management team to formulate strategic plans for Manulife US REIT in

accordance with the Manager’s stated investment strategy. The Chief Financial Officer will be

responsible for applying the appropriate capital management strategy, including tax and treasury

matters, as well as finance and accounting matters, overseeing implementation of Manulife US

REIT’s short and medium-term business plans, fund management activities and financial

condition.

The Chief Investment Officer of the Manager will work with the Chief Executive Officer and the

other members of the management team to execute the investment programme of the Manager

which, working with the U.S. Asset Manager, is responsible for identifying, researching and

evaluating potential acquisitions and related investments with a view to enhancing Manulife US

REIT’s portfolio, or divestments where a property is no longer strategic, fails to enhance the value

of Manulife US REIT’s portfolio or fails to be yield accretive. In order to support these various

initiatives, the investment team develops financial models to test the financial impact of different

courses of action.

Roles and Responsibilities of the Manager

The Manager has general powers of management over the assets of Manulife US REIT. The

Manager’s main responsibility is to manage Manulife US REIT’s assets and liabilities for the

benefit of Unitholders.
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The Manager will set the strategic direction and provide, among others, the following services to

Manulife US REIT:

• Investment: Formulating Manulife US REIT’s investment strategy, including determining the

location, sub-sector type and other characteristics of Manulife US REIT’s property portfolio.

Overseeing the negotiations and providing the supervision in relation to investments of

Manulife US REIT and making final recommendations to the Trustee.

• Asset management: Formulating Manulife US REIT’s asset management strategy, including

determining the tenant mix, asset enhancement works and rationalising operation costs.

Providing the supervision in relation to asset management of Manulife US REIT and making

final recommendations to the Trustee on material matters.

• Capital management: Formulating the plans for equity and debt financing for Manulife US

REIT’s property acquisitions, distribution payments, expense payments and property

maintenance payments. Executing the capital management plans, negotiating with financiers

and underwriters and making final recommendations to the Trustee.

• Accounting: Preparing accounts, financial reports and annual reports for Manulife US REIT

on a consolidated basis.

• Compliance: Making all regulatory filings on behalf of Manulife US REIT, and using its

commercially reasonable best efforts to assist Manulife US REIT in complying with the

applicable provisions of the SFA and all other relevant legislation, the Listing Manual, the CIS

Code (including the Property Funds Appendix), the Take-over Code, the Trust Deed, the CMS

Licence, any tax ruling and all relevant contracts.

• Investor relations: Communicating and liaising with investors, analysts and the investment

community.

The Manager has covenanted in the Trust Deed to use its best endeavours to:

• carry on and conduct its business in a proper and efficient manner;

• ensure that Manulife US REIT’s operations are carried on and conducted in a proper and

efficient manner; and

• conduct all transactions with or for Manulife US REIT on an arm’s length basis and on normal

commercial terms.

The Manager will prepare property plans on a regular basis, which may contain proposals and

forecasts on Gross Revenue, capital expenditures, sales and valuations, explanations of major

variances to previous forecasts, written commentary on key issues and any relevant assumptions.

The purpose of these plans is to explain the performance of Manulife US REIT’s properties.

The Manager may require Manulife US REIT to borrow or may recommend that its subsidiaries

borrow, (upon such terms and conditions as the Manager deems fit, including the charging or

mortgaging of all or any part of the Deposited Property) whenever the Manager considers, among

others, that such borrowings are necessary or desirable in order to enable Manulife US REIT to

meet any liabilities or to finance the acquisition of any property. However, the Manager must not

direct the Trustee, or such subsidiary, to incur a borrowing if to do so would mean that Manulife

US REIT’s total borrowings and deferred payments will exceed the limit stipulated by the MAS

based on the value of its Deposited Property at the time the borrowing is incurred, taking into

account deferred payments (including deferred payments for assets whether to be settled in cash

or in Units).

188



In the absence of fraud, gross negligence, wilful default or breach of the Trust Deed by the

Manager, it shall not incur any liability by reason of any error of law or any matter or thing done

or suffered to be done or omitted to be done by it in good faith under the Trust Deed. In addition,

the 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 Manager, to have recourse to the

Deposited Property or any part thereof save where such action, cost, claim, damage, expense or

demand is occasioned by the fraud, gross negligence, wilful default or breach of the Trust Deed

by the Manager.

The Manager may, in managing Manulife US REIT and in carrying out and performing its duties

and obligations under the Trust Deed, with the written consent of the Trustee, appoint such person

to exercise any or all of its powers and discretions and to perform all or any of its obligations under

the Trust Deed, provided always that the Manager shall be liable for all acts and omissions of such

persons as if such acts and omissions were its own.

Fees Payable to the Manager

Management Fee

The Manager is entitled under the Trust Deed to the following management fee:

• a Base Fee at the rate of 10.0% per annum of Manulife US REIT’s Annual Distributable

Income (calculated before accounting for the Base Fee and the Performance Fee); and

• a Performance Fee equal to the rate of 25.0% per annum of the difference in DPU in a

financial year with the DPU in the preceding financial year (calculated before accounting for

the Performance Fee but after accounting for the Base Fee in each financial year) multiplied

by the weighted average number of Units in issue for such financial year.

The Performance Fee is payable if the DPU in any financial year exceeds the DPU in the

preceding financial year, notwithstanding that the DPU in the financial year where the

Performance Fee is payable may be less than the DPU in any preceding financial year.

For the avoidance of doubt, where the DPU in a financial year is less than the DPU in any

preceding financial year, the Manager shall not be required to return any Performance Fee paid

to it in any preceding financial year.

For the purpose of the computation of the Performance Fee only, the DPU shall be calculated

based on all income of Manulife US REIT arising from the operations of Manulife US REIT, such

as, but not limited to, rentals, interest, dividends, and other similar payments or income arising

from the Authorised Investments of Manulife US REIT but shall exclude any one-off income of

Manulife US REIT such as any income arising from any sale or disposal of (i) any Real Estate

(whether directly or indirectly through one or more SPVs) or any part thereof, and (ii) any

investments forming part of the Deposited Property or any part thereof.

No Performance Fee is payable for Forecast Period 2016.

For Projection Year 2017, the difference in DPU shall be the difference in actual DPU in such

financial year with the projected DPU, as set out in the Profit Forecast and Profit Projections.
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During its tenure as manager of Manulife US REIT, the Manager may elect to receive the Base Fee

and Performance Fee in the form of cash and/or Units (as the Manager may elect), in such

proportions as may be determined by the Manager. For Forecast Period 2016 and Projection Year

2017, the Manager has elected to receive 100% of the Base Fee and 100% of the Performance

Fee in the form of Units.

Any increase in the rate or any change in the structure of the Management Fee must be approved

by an Extraordinary Resolution passed at a meeting of Unitholders duly convened and held in

accordance with the provisions of the Trust Deed. For the avoidance of doubt, the Manager’s

change in its election to receive cash or Units or a combination of cash and Units is not considered

as a change in structure of the Management Fee.

Where the Base Fee and the Performance Fee are payable in the form of Units, such payment

shall be made within 30 days of the last day of every calendar quarter, or such other period as the

Manager may determine (in relation to the Base Fee), and every financial year (in relation to the

Performance Fee), or such longer period as the Manager may determine in the event that the

Base Fee and/or Performance Fee cannot be computed within 30 days of the last day of the

relevant period), in arrears.

Where the Base Fee and the Performance Fee is payable in the form of cash, such payment shall

be made within 30 days of the last day of every calendar month (in relation to the Base Fee) or

financial year (in relation to the Performance Fee) or such other period as the Manager may

determine (or such longer period as the Manager may determine in the event that the Base Fee

or the Performance Fee cannot be computed within 30 days of the last day of the relevant period),

in arrears and in the event that cash is not available to make the whole or part of such payment,

then payment of such Base Fee or Performance Fee due and payable to the Manager shall be

deferred to the next calendar month when cash is available.

Acquisition Fee and Divestment Fee

The Manager is also entitled to:

• an Acquisition Fee of 0.75% for acquisitions from Related Parties and 1.0% for all other

cases (or such lower percentage as may be determined by the Manager in its absolute

discretion) of each of the following as is applicable (subject to there being no double

counting):

– the acquisition price of any real estate purchased, whether directly or indirectly through

one or more SPVs, by Manulife US REIT (plus any other payments1 in addition to the

acquisition price made by Manulife US REIT or its SPVs to the vendor in connection with

the purchase of the real estate) (pro-rated, if applicable, to the proportion of Manulife

US REIT’s interest);

1 “Other payments” refer to additional payments to the vendor of the asset, for example, where the vendor has already

made certain payments for enhancements to the asset, and the value of the asset enhancements is not reflected

in the acquisition price as the asset enhancements are not completed, but “other payments” do not include stamp

duty or other payments to third party agents and brokers.
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– the underlying value1 of any real estate which is taken into account when computing the

acquisition price payable for the equity interests of any vehicle holding directly or

indirectly the real estate purchased by Manulife US REIT, whether directly or indirectly

through one or more SPVs (plus any additional payments made by Manulife US REIT

or its SPVs to the vendor in connection with the purchase of such equity interests)

(pro-rated, if applicable, to the proportion of Manulife US REIT’s interest); or

– the acquisition price of any investment purchased by Manulife US REIT, whether

directly or indirectly through one or more SPVs, in any debt securities of any property

corporation or other SPV owning or acquiring real estate or any debt securities which

are secured whether directly or indirectly by the rental income from real estate; and

• a Divestment Fee equivalent to 0.5% (or such lower percentage as may be determined by the

Manager in its absolute discretion) of each of the following as is applicable (subject to there

being no double-counting):

– the sale price of any real estate sold or divested, whether directly or indirectly through

one or more SPVs, by Manulife US REIT (plus any other payments2 in addition to the

sale price received by Manulife US REIT or its SPVs from the purchaser in connection

with the sale or divestment of the real estate) (pro-rated, if applicable, to the proportion

of Manulife US REIT’s interest);

– the underlying value3 of any real estate which is taken into account when computing the

sale price for the equity interests in any vehicle holding directly or indirectly the real

estate, sold or divested, whether directly or indirectly through one or more SPVs, by

Manulife US REIT (plus any additional payments received by Manulife US REIT or its

SPVs from the purchaser in connection with the sale or divestment of such equity

interests) (pro-rated, if applicable, to the proportion of Manulife US REIT’s interest); or

– the sale price of any investment sold or divested by Manulife US REIT, whether directly

or indirectly through one or more SPVs, in any debt securities of any property

corporation or other SPV owning or acquiring real estate or any debt securities which

are secured whether directly or indirectly by the rental income from real estate.

For the avoidance of doubt, the acquisition price, or as the case may be, the acquisition value,

shall take into account any completion or other price or value adjustment to be made

post-completion.

For the avoidance of doubt, the Divestment Fee is payable in respect of any divestment of real

estate assets to both third parties and interested parties.

For the avoidance of doubt, the sale price, or as the case may be, the sale value, shall take into

account any completion or other price or value adjustment to be made post-completion.

1 For example, if Manulife US REIT acquires an SPV which holds real estate, such underlying value would be the

value of the real estate derived from the amount of equity ascribed to the asset which will be paid to Manulife US

REIT as the purchase price and any debt of the SPV.

2 “Other payments” refer to additional payments to Manulife US REIT or its SPVs for the sale of the asset, for example,

where Manulife US REIT or its SPVs have already made certain payments for enhancements to the asset, and the

value of the asset enhancements is not reflected in the sale price as the asset enhancements are not completed,

but “other payments” do not include stamp duty or other payments to third party agents and brokers.

3 For example, if Manulife US REIT sells or divests an SPV which holds real estate, such underlying value would be

the value of the real estate derived from the amount of equity ascribed to the asset which will be paid to Manulife

US REIT as the sale price and any debt of the SPV.
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No acquisition fee is payable for the acquisition of the Properties in the IPO Portfolio. In

accordance with the Property Funds Appendix, where the Manager receives a percentage-based

fee when Manulife US REIT acquires real estate from an interested party, or disposes of real

estate to an interested party, the Acquisition Fee or, as the case may be, the Divestment Fee will

be in the form of Units issued at prevailing market price(s). Such Units may not be sold within one

year from the date of issuance.

Any payment to third party agents1 or brokers in connection with the acquisition or divestment of

any real estate of Manulife US REIT (other than to the U.S. Asset Manager) shall be paid to such

persons out of the Deposited Property of Manulife US REIT or the assets of the relevant SPV, and

not out of the Acquisition Fee or the Divestment Fee received or to be received by the Manager.

The Acquisition Fee and Divestment Fee are payable to the Manager in the form of cash and/or

Units (as the Manager may elect), in such proportions as may be determined by the Manager, at

the then prevailing market price(s). In respect of any acquisition and sale or divestment of real

estate assets from/to interested parties, such a fee should be in the form of Units issued by

Manulife US REIT at prevailing market price(s) and such Units should not be sold within one year

from the date of their issuance.

The Acquisition Fee and Divestment Fee are payable as soon as practicable after completion of

the acquisition or, as the case may be, sale or disposal.

Any increase in the maximum permitted level of the Manager’s Acquisition Fee or Divestment Fee

must be approved by an Extraordinary Resolution passed at a meeting of Unitholders duly

convened and held in accordance with the provisions of the Trust Deed.

Retirement or Removal of the Manager

The Manager shall have the power to retire in favour of a corporation recommended by the

Manager and approved by the Trustee to act as the manager of Manulife US REIT.

Also, the Manager may be removed by notice given in writing by the Trustee if:

• the 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 its assets or a judicial manager is appointed in respect of the

Manager;

• the Manager ceases to carry on business;

• if the Manager is in breach of any material obligation imposed on the Manager by the Trust

Deed, and such breach has not been cured or remedied within 60 days of receipt of written

notice of such breach from the Trustee, provided that at the end of the 60 days, the cure

period may be extended for such period as may be agreed between the Manager and

Trustee;

• the Unitholders by an Ordinary Resolution (as defined herein) duly proposed and passed by

Unitholders present and voting at a meeting of Unitholders convened in accordance with the

Trust Deed, with no Unitholder (including the Manager and its Related Parties) being

disenfranchised, vote to remove the Manager;

1 These third party agents or brokers could be property agents who are engaged for the purpose of acquiring assets

or auctioneers (where assets are to be acquired through auction sales).
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• for good and sufficient reason the Trustee is of the opinion that the actions of the Manager

harms the interests of the Unitholders, and so states in writing such reason and opinion, that

a change of Manager is desirable in the interests of the Unitholders; or

• the MAS directs the Trustee to remove the Manager.

Where the Manager is removed on the basis that a change of the Manager is desirable in the

interests of the Unitholders, the Manager has a right under the Trust Deed to refer the matter to

arbitration. Any decision made pursuant to such arbitration proceedings is binding upon the

Manager, the Trustee and all Unitholders.

THE U.S. ASSET MANAGER

The U.S. Asset Manager is an indirect, wholly-owned subsidiary of the Sponsor and was

organised as a Delaware limited liability company on 5 October 2007. Its principal office is located

at 197 Clarendon Street, Boston, Massachusetts 02116, United States.

Pursuant to the Management Agreement, the Manager has engaged the U.S. Asset Manager to

perform certain operational duties with respect to the Parent U.S. REIT and the Sub-U.S. REITs,

in each case subject to the duties and responsibilities of the respective boards of directors of the

Parent U.S. REIT and the Sub-U.S. REITs.

The U.S. Asset Manager will provide, among others, the following services:

• Investment: Supporting the execution, through the Parent U.S. REIT and the Sub-U.S.

REITs, of Manulife US REIT’s investment strategy in accordance with the strategy formulated

by the Manager and the guidelines issued by the Manager which include requirements

relating to the location, sub-sector type and other characteristics of Manulife US REIT’s

property portfolio.

• Asset management: Working with the Property Manager to execute, through the Parent

U.S. REIT and the Sub-U.S. REITs, Manulife US REIT’s asset management strategy in

accordance with the decisions made by and the strategy formulated by the Manager and the

guidelines issued by the Manager which include requirements relating to the tenant mix,

asset enhancement works and rationalising operation costs.

• Capital management: Supporting the execution of debt financing plans for any debt taken

up by the Parent U.S. REIT and/or the Sub-U.S. REITs.

• Accounting: Preparing accounts, financial reports and annual reports, as may be required,

for the Parent U.S. REIT and/or the Sub U.S. REITs.

• Compliance: Making all regulatory filings on behalf of the Parent U.S. REIT and the Sub U.S.

REITs, and using its commercially reasonable best efforts to assist the Parent U.S. REIT and

the Sub-U.S. REITs in complying with applicable provisions of the relevant legislation and tax

laws and regulations in the United States, including meeting the requirements for

qualification and taxation as U.S. REITs, and all relevant contracts.

The U.S. Asset Manager will act subject to the overall discretion and direction of the Manager and

within guidelines issued by the Manager and in accordance with the approved annual business

plan and budget. The U.S. Asset Manager will seek to find investment opportunities consistent

with the investment guidelines established by the Manager. The U.S. Asset Manager allocates

investment opportunities among its clients in accordance with the Sponsor Allocation Process.

(See “Corporate Governance of the Manager – Potential Conflicts of Interest – Allocation of
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Acquisition Opportunities” for further details.) Once an acquisition is approved, the U.S. Asset

Manager will perform diligence, and subject to the consent by the Manager, will be authorised to

negotiate the terms of and all necessary agreements to effect the acquisition.

The U.S. Asset Manager may delegate its duties under the Management Agreement to an affiliate

with the consent of the Manager or to the extent provided in the Management Agreement; provided

such delegation does not relieve the U.S. Asset Manager of its obligations under the Management

Agreement.

The Management Agreement is terminable by the Manager and the U.S. Asset Manager,

respectively, upon notice and subject to certain cure rights, in the event of a bankruptcy or

insolvency, material breaches of the Management Agreement, if the Manager is no longer an

affiliate of the U.S. Asset Manager, or in the case of a termination by the Manager, any employee

of the U.S. Asset Manager commits an act of fraud, gross negligence, wilful misconduct or

misappropriation in connection with the Management Agreement.

The U.S. Asset Manager and its managers, officers and employees (collectively, “Asset Manager

Indemnified Parties”) are entitled to indemnification from the Manager from all claims, liabilities,

costs, charges, expenses, losses and damages (“Losses”) incurred by them in connection with

their activities under the Management Agreement, except to the extent as a result of such Asset

Manager Indemnified Party’s fraud, gross negligence or wilful misconduct (collectively “U.S.

Asset Manager’s Misconduct”). The U.S. Asset Manager is required to indemnify the Manager

and its directors, officers, and employees for any Losses incurred by them arising from any U.S.

Asset Manager’s Misconduct other than for indirect, consequential, punitive or special damages.

Fees payable to the U.S. Asset Manager will be paid by the Manager out of its own funds and not

out of Unitholders’ funds. All expenses incurred by the U.S. Asset Manager in connection with the

performance of its duties (other than its normal overhead) will be reimbursed to it by the Manager.

THE PROPERTY MANAGER

JHUSA will act as the property manager for the Properties. The Property Manager is an indirect,

wholly-owned subsidiary of the Sponsor. The Property Manager has entered into a Master

Property Management Agreement with Parent U.S. REIT on 26 June 2015 (as amended and

restated on 29 April 2016). Pursuant to the Master Property Management Agreement, Parent U.S.

REIT agreed to cause each of its subsidiaries owning a Property and their related TRSs1 to enter

into a property management agreement with the Property Manager reflecting the terms of (and in

the form attached to) the Master Property Management Agreement. In accordance with the Master

Property Management Agreement, each Sub-U.S. REIT and its TRS will enter into a Property

Management Agreement. Under the Property Management Agreements, subject to the approved

annual budget and available funds of the Sub-U.S. REITs and their TRSs, the Property Manager

is responsible for the day-to-day management, operation, maintenance, leasing and servicing of

the Properties, including negotiation, administration and enforcement of leases, collection of

rents, preparation and submission of proposed annual operating and capital expense budgets for

review and approval, and maintenance and repair of the Properties, negotiation of contracts,

obtaining required insurance, maintenance of records and accounts, obtaining required licenses

for the Properties and compliance by the Properties with applicable laws. The Property Manager

will act within the approved annual budget, subject to certain permitted variances and any

established leasing guidelines.

1 TRSs are subsidiaries of U.S. REITs that are generally permitted to undertake activities that the U.S. REIT rules

might prohibit a U.S. REIT from performing directly. Such TRSs will enable the Property-holding U.S. REITs to

provide non-customary services to their tenants without jeopardising their U.S. REIT status. (See “Taxation – U.S.

Federal Income Tax Overview – U.S. Federal Income Taxation of the Parent U.S. REIT and the Sub-U.S. REITs –

Income Tests” for further details.)
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The Master Property Management Agreement and the Property Management Agreements shall

continue (i) for a term of 15 years or (ii) until the sale of (in the case of the Master Property

Management Agreement) all of the Properties or (in the case of the Property Management

Agreements) the relevant Property or (iii) as otherwise terminated in accordance with the Master

Property Management Agreement or (as the case may be) the Property Management Agreements.

The Property Management Agreements are terminable by each Sub-U.S. REIT (and the Master

Property Management Agreement is terminable by Parent U.S. REIT) and the Property Manager,

respectively, upon notice in the event of a bankruptcy or insolvency that is not released within 90

days, material breaches of the Property Management Agreement (or the Master Property

Management Agreement, as applicable) not cured within 60 days of notice (which may be

extended by an additional 30 days), if the Manager is no longer an affiliate of the Property

Manager, or in the case of a termination by a Sub-U.S. REIT or Parent U.S. REIT, any employee

of the Property Manager commits an act of fraud, gross negligence, wilful misconduct, theft or

misappropriation. The Lender will also have certain rights to remove the Property Manager under

the Bridge Loan Facilities.

The Property Manager is entitled to indemnification from each Sub-U.S. REIT (or such

Sub-U.S.REIT’s TRS if in connection with services that are to be performed for such TRS) in

connection with its activities under the Property Management Agreement, except to the extent as

a result of its or its employees’ fraud, gross negligence or wilful misconduct, theft or

misappropriation of funds (collectively “Property Manager’s Misconduct”). The Property

Manager is required to indemnify each Sub-U.S. REIT for any Property Manager’s Misconduct

other than for indirect, consequential, punitive or special damages.

The Property Manager is entitled to the Property Management Fee1 from each Sub-U.S. REIT for

each Property equal to the Applicable Fee Percentage of the gross income (excluding non-cash

items) from such Property. For purposes of the Property Management Fee, gross income includes

base or minimum rent and percentage rent and any amounts paid or denominated as additional

rent in respect of Leases including but without limitation on account of common area maintenance

or operating costs, insurance, real estate or personal property taxes and assessments,

advertising or promotional expenses, license fees and utility charge-backs, but does not include

amounts paid by tenants for security deposits, payments made by tenants to third parties, rent

taxes, lease termination payments, work order charges and construction management fees,

proceeds of insurance (other than proceeds of rental loss or business interruption coverage),

condemnation awards, real estate tax abatements, financing and refinancing proceeds and any

sum which under customary accounting principles is attributable to capital.

The Applicable Fee Percentage for a Property shall be adjusted every five years to reflect market

management fees paid by owners of properties similar to such Property in the same submarket to

managers affiliated with owners. Such adjustment shall be subject to Rules 905 and 906 of the

Listing Manual if there is a resultant change to the rate and/or basis of the Property Management

Fee.

If the Property Manager provides or procures services to or for a tenant of a Sub-U.S. REIT that

are not permitted to be performed by a U.S. REIT, it will do so on behalf of a TRS of such Sub-U.S.

REIT; the Property Manager will be entitled to a TRS Services Fee, which will reduce, but to not

less than zero, the monthly Property Management Fee otherwise due by an equal amount. For the

avoidance of doubt, the sum of the Property Management Fee and the TRS Services Fee (if any)

shall be no greater than the Applicable Fee Percentage of the gross income (excluding non-cash

items) from such Property for each month.

1 The fees payable to the Property Manager, being the Property Management Fee, the TRS Services Fee, if

applicable, the Leasing Fee and the Construction Supervision Fee, will be paid by each Sub-U.S. REIT or the

applicable TRS.
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The Property Management Fee is payable to the Property Manager in the form of cash and/or

Units (as each Sub-U.S. REIT may elect), in such proportions as may be determined by each

Sub-U.S. REIT. Any portion of the Property Management Fee payable in Units will be accrued

monthly and paid quarterly, and sums which are payable in cash will be paid monthly by the

Sub-U.S. REITs in accordance with the Property Management Agreements.

To facilitate payment of the Property Management Fee to the Property Manager in the form of

Units, the Sub-U.S. REITs have entered the Unit Subscription Agreements. Pursuant to the Unit

Subscription Agreements, each Sub-U.S. REIT will be allowed to subscribe for Units at quarterly

intervals, and at the higher of (i) the volume weighted average price for a Unit for all trades on the

SGX-ST for the last 10 Business Days immediately preceding (and for the avoidance of doubt,

including) the end date of the relevant quarter and (ii) the closing price on the date of issuance

of the Units in payment of the Property Management Fee, and each Sub-U.S. REIT will issue

directions to the Manager for the Units subscribed by the Sub-U.S. REIT to be delivered to the

Property Manager as payment of the Property Management Fee.

For the Forecast Period 2016 and the Projection Year 2017, the Sub-U.S. REITs have elected to

pay 100.0% of the Property Management Fee in the form of Units.

The Property Manager is also entitled to a Leasing Fee from each Sub-U.S. REIT equal to

US$1.00 multiplied by the lettable square footage of any Lease or Lease Amendment during the

term of the applicable Property Management Agreement or, as to any Lease or Lease Amendment

as to which Property Manager submitted a proposal and had direct communication with the tenant

prior to expiration or earlier termination of the applicable Property Management Agreement, if

such Lease or Lease Amendment is executed within six months thereafter; provided that no

Leasing Fee shall be due and payable with respect to any Lease Amendment which merely

confirms the exercise of any renewal, expansion or extension option contained in any Lease and

does not require material negotiation by the Property Manager, nor shall the Property Manager be

entitled to any Leasing Fee as to any extension or renewal of a Lease for a period less than one

year.

The Property Manager is also entitled to a Construction Supervision Fee from each Sub-U.S. REIT

(or such Sub-U.S.REIT’s TRS if in connection with services that are to be performed for such TRS)

in connection with any construction project (including any series of related construction projects)

the Construction Cost of which is in excess of US$500,000 in any 12-month period, other than

ordinary maintenance and repair and other than any costs incurred or improvements performed to

leased premises pursuant to a Lease equal to:

(i) 5% of the Construction Cost for any construction project (or series of related projects) in

excess of US$500,000 up to US$1,000,000; and

(ii) 3% of the Construction Cost for any construction project (or series of related projects) in

excess of US$1,000,000.

In addition, the Property Manager will receive any construction supervision or management fees

that may be charged pursuant to a Lease or otherwise relating to any alterations performed to any

premises under a Lease provided that the Construction Supervision Fee shall not be duplicative

of any such fee.

Under the Property Management Agreements, the Property Manager shall be permitted to occupy

suitable office space at each Property for the purpose of facilitating the Property Manager’s

employees in the discharge of the Property Manager’s duties, with any rent, service charge, utility

charges or other sums payable by the Property Manager passed through to the other tenants at

the relevant Property as an operating expense. The compensation of and out-of-pocket costs and

expenses incurred by the Property Manager for its employees, to the extent engaged in work
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either exclusively at, or specifically attributable to, the relevant Property, shall be borne by the

relevant Sub-U.S. REIT, to the extent such costs and expenses are customarily charged to an

owner of commercial real estate by a third-party property manager.

ANNUAL REPORTS

An annual report will be issued by the Manager to Unitholders within the timeframe as set out in

the Listing Manual and the CIS Code, and at least 14 days before the annual general meeting of

the Unitholders, containing, among others, the following key items:

(i) if applicable, with respect to investments other than real property:

(a) a brief description of the business;

(b) proportion of share capital owned;

(c) cost;

(d) (if relevant) Directors’ valuation and in the case of listed investments, market value;

(e) dividends received during the year (indicating any interim dividends);

(f) dividend cover or underlying earnings;

(g) any extraordinary items; and

(h) net assets attributable to investments;

(ii) amount of distributable income held pending distribution;

(iii) the aggregate value of all transactions entered into by the Trustee (for and on behalf of

Manulife US REIT) with an “interested party” (as defined in the Property Funds Appendix) or

with an “interested person” (as defined in the Listing Manual) during the financial year under

review;

(iv) total amount of fees paid to the Trustee;

(v) name of the manager of Manulife US REIT, together with an indication of the terms and

duration of its appointment and the basis of its remuneration;

(vi) total amount of fees paid to the Manager and the price(s) of the Units at which they were

issued in part payment thereof;

(vii) total amount of fees paid to the Property Manager;

(viii) the NAV of Manulife US REIT at the beginning and end of the financial year under review;

(ix) the following items which are required to be disclosed in the Property Funds Appendix (as

may be amended from time to time) for annual reports:

(a) details of all real estate transactions entered into during the year, including the identity

of the buyers or sellers, purchase or sale prices, and their valuations (including the

methods used to value the assets);
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(b) details of all of Manulife US REIT’s real estate assets, including the location of such

assets, their purchase prices and latest valuations, rentals received and occupancy

rates, or the remaining terms of Manulife US REIT’s leasehold properties, where

applicable;

(c) the tenant profile of Manulife US REIT’s real estate assets, including the:

(A) total number of tenants;

(B) top 10 tenants, and the percentage of the total rental income attributable to each

of these top 10 tenants;

(C) trade sector mix of tenants, in terms of the percentage of total gross rental income

attributable to major trade sectors;

(D) lease maturity profile, in terms of the percentage of total gross rental income, for

each of the next five years; and

(E) weighted average lease expiry of Manulife US REIT’s portfolio and new leases

entered into during the year (and the proportion of revenue attributed to these

leases);

(d) in respect of the other assets of Manulife US REIT, details of the:

(A) 10 most significant holdings (including the amount and percentage of fund size at

market valuation); and

(B) distribution of investments in dollar and percentage terms by country, asset class

(e.g. equities, mortgage-backed securities, bonds, etc.) and by credit rating of all

debt securities (e.g. “AAA”, “AA”, etc.);

(e) details of Manulife US REIT’s exposure to financial derivatives, including the amount

(i.e. net total aggregate value of contract prices) and percentage of derivatives

investment of total fund size and at market valuation;

(f) details of Manulife US REIT’s investments in other property funds, including the amount

and percentage of total fund size invested in;

(g) details of borrowings of Manulife US REIT including the maturity profile of the

borrowings;

(h) details of deferred payment arrangements entered into by Manulife US REIT, if

applicable;

(i) the total operating expenses of Manulife US REIT, including all fees and charges paid

to the manager, adviser and interested parties (in both absolute terms, and as a

percentage of Manulife US REIT’s NAV as at the end of the financial year) and taxation

incurred in relation to Manulife US REIT’s real estate assets;

(j) the distributions declared by Manulife US REIT for the financial year;
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(k) the performance of Manulife US REIT in a consistent format, covering various periods

of time (e.g. 1-year, 3-year, 5-year or 10-year) whereby:

(A) in the case where Manulife US REIT is unlisted, such performance is calculated on

an “offer to bid” basis over the period; or

(B) in the case where Manulife US REIT is listed, such performance is calculated on

the change in the unit price transacted on the stock exchange over the period;

Calculation of Manulife US REIT’s performance should include any dividends or

distributions made assuming that they were reinvested into Manulife US REIT on the

day they were paid out;

(l) its NAV per unit at the beginning and end of the financial year;

(m) where Manulife US REIT is listed, the Unit price quoted on the SGX-ST at the beginning

and end of the financial year, the highest and lowest Unit price and the volume traded

during the financial year;

(n) the amount of income support payments received by Manulife US REIT during the

financial year and the effect of these payments on Manulife US REIT’s DPU;

(o) where the income support arrangement is embedded in a master lease arrangement,

the difference between the amount of rents derived under the master lease

arrangement and the actual amount of rents from the underlying leases during the

financial year; and

(p) any material deviation of actual DPU from forecast DPU, together with detailed

explanations for the deviation; and

(x) such other items which may be required to be disclosed under the prevailing applicable laws,

regulations and rules.

The first report will cover the period from the Listing Date to 31 December 2016.

Additionally, Manulife US REIT will announce its NAV on a quarterly basis. Such announcements

will be based on the latest available valuation of Manulife US REIT’s real estate and real

estate-related assets, which will be conducted at least once a year (as required under the Property

Funds Appendix).

CORPORATE GOVERNANCE OF THE MANAGER

The following outlines the main corporate governance practices of the Manager.

Board of Directors of the Manager

The Board is responsible for the overall corporate governance of the Manager, including

establishing goals for management and monitoring the achievement of these goals. The Manager

is also responsible for the strategic business direction and risk management of Manulife US REIT.

All Board members participate in matters relating to corporate governance, business operations

and risks, financial performance, and the nomination and review of the Directors.
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The Board will have in place a framework for the management of the Manager and Manulife US

REIT, including a system of internal audit and control and a business risk management process.

The Board consists of seven members, four of whom are independent directors. None of the

directors of the Manager has entered into any service contract with Manulife US REIT.

The composition of the Board is determined using the following principles:

• the Chairman of the Board should be a non-executive director of the Manager;

• the Board should comprise directors with a broad range of commercial experience including

expertise in funds management, legal matters, audit and accounting and the property

industry; and

• at least one-third of the Board should comprise independent directors.

However, according to Guideline 2.2 of the Code of Corporate Governance 2012, at least half of

the Board should comprise independent directors where:

• the Chairman and the Chief Executive Officer is the same person;

• the Chairman and the Chief Executive Officer are immediate family members;

• the Chairman is part of the management team; or

• the Chairman is not an independent director.

The composition will be reviewed regularly to ensure that the Board has the appropriate mix of

expertise and experience.

Nominating and Remuneration Committee

The Nominating and Remuneration Committee is appointed by the Board from among the

directors of the Manager and is composed of three members, majority of whom (including the

Chairman of the Nominating and Remuneration Committee) are required to be independent

directors. As at the date of this Prospectus, the members of the Nominating and Remuneration

Committee are Mr Davy Lau, Mr Hsieh Tsun-Yan and Ms Veronica McCann. Mr Davy Lau has been

appointed as the Chairman of Nominating and Remuneration Committee. Mr Davy Lau and Ms

Veronica McCann are independent directors resident in Singapore, and Mr Hsieh Tsun-Yan is a

non-independent director resident in Singapore.

The role of the Nominating and Remuneration Committee is to make recommendations to the

Board on all appointment and remuneration matters. The Nominating and Remuneration

Committee also reviews and makes recommendations on succession plans for the Board and the

executive officers.

The Nominating and Remuneration Committee’s responsibilities also include:

• developing a process for evaluation of the performance of the Board, its board committees

and directors;

• reviewing the training and professional development programs for the Board;
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• the appointment and re-appointment of directors (including alternate directors, if applicable),

having regard to the composition and progressive renewal of the Board and each director’s

competencies, commitment, contribution and performance including, if applicable, as an

independent director;

• determining annually, and as when circumstances require, if a director is independent;

• deciding if a director is able to and has been adequately carrying out his duties as a director

of the company, taking into consideration the director’s principal commitments;

• reviewing and recommending to the Board a general framework of remuneration for the

Board and the executive officers;

• reviewing and recommending to the Board the specific remuneration packages for each

director as well as for the executive officers; and

• reviewing Manulife US REIT’s obligations arising in the event of termination of executive

directors’ and executive officers’ contracts of service and ensuring that such contracts of

service contain fair and reasonable termination clauses which are not overly generous.

Audit and Risk Committee

The Audit and Risk Committee is appointed by the Board from among the directors of the Manager

and is composed of three members, a majority of whom (including the Chairman of the Audit and

Risk Committee) are required to be independent directors. As at the date of this Prospectus, the

members of the Audit and Risk Committee are Mr Ho Chew Thim, Ms Veronica McCann and Mr

Pok Soy Yoong. Mr Ho Chew Thim has been appointed as the Chairman of the Audit and Risk

Committee. All of the members of the Audit and Risk Committee are independent directors and all

of them are resident in Singapore.

The role of the Audit and Risk Committee is to monitor and evaluate the effectiveness of the

Manager’s internal controls. The Audit and Risk Committee also reviews the quality and reliability

of information prepared for inclusion in financial reports, and is responsible for the nomination of

external auditors and reviewing the adequacy of external audits in respect of cost, scope and

performance.

The Audit and Risk Committee’s responsibilities also include:

• monitoring the procedures established to regulate Related Party Transactions, including

ensuring compliance with the provisions of the Listing Manual relating to “interested person

transactions” (“Interested Person Transactions”) and the provisions of the Property Funds

Appendix relating to “interested party transactions” (“Interested Party Transactions”, and

together with Interested Person Transactions, “Related Party Transactions”);

• reviewing transactions constituting Related Party Transactions;

• reviewing, on an annual basis, a report on the asset allocation conflict decisions pursuant to

the Sponsor Allocation Process;

• deliberating on conflicts of interest situations involving Manulife US REIT, including

situations where the Manager is required to decide whether or not to take any action against

any person in relation to any breach of any agreement entered into by the Trustee for and on

behalf of Manulife US REIT with a Related Party (as defined herein) of the Manager and

where the Directors, controlling shareholder of the Manager and Associates are involved in

the management of or have shareholding interests in similar or related business as the
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Manager, and in such situations, the Audit and Risk Committee will monitor the investments

by these individuals in Manulife US REIT’s competitors, if any, and will make an assessment

whether there is any potential conflict of interest;

• reviewing external audit reports to ensure that where deficiencies in internal controls have

been identified, appropriate and prompt remedial action is taken by the management;

• reviewing arrangements by which staff and external parties may, in confidence, raise

probable improprieties in matters of financial reporting or other matters, with the objective

that arrangements are in place for the independent investigation of such matters and for

appropriate follow up action;

• reviewing internal audit reports at least twice a year to ascertain that the guidelines and

procedures established to monitor Related Party Transactions have been complied with;

• ensuring that the internal audit and accounting function is adequately resourced and has

appropriate standing with Manulife US REIT;

• reviewing, on an annual basis, the adequacy and effectiveness of the internal audit function

in the overall context of Manulife US REIT’s risk management system;

• reviewing the statements included in Manulife US REIT’s annual report on Manulife US

REIT’s internal controls and risk management framework;

• the appointment, re-appointment or removal of internal auditors (including the review of their

fees and scope of work);

• monitoring the procedures in place to ensure compliance with applicable legislation,

regulations, the Listing Manual and the Property Funds Appendix;

• reviewing the appointment, re-appointment or removal of external auditors;

• reviewing the nature and extent of non-audit services performed by external auditors;

• reviewing, on an annual basis, the independence and objectivity of the external auditors;

• meeting with external and internal auditors, without the presence of the executive officers, at

least on an annual basis;

• assisting the Board to oversee the formulation, updating and maintenance work of adequate

and effective risk management framework;

• reviewing the system of internal controls including financial, operational, compliance and

information technology controls and risk management processes;

• reviewing the financial statements and the internal audit report;

• reviewing and providing their views on all hedging policies and instruments to be

implemented by Manulife US REIT to the Board;

• reviewing and approving the procedures for the entry into of any foreign exchange hedging

transactions and monitoring the implementation of such policy, including reviewing the

instruments, processes and practices in accordance with the policy for entering into foreign

exchange hedging transactions;

202



• investigating any matters within the Audit and Risk Committee’s terms of reference,

whenever it deems necessary; and

• reporting to the Board on material matters, findings and recommendations.

Compliance Officer

The Manager has hired a full time compliance officer1 to carry out the compliance functions, which

include:

• updating employees of the Manager on compliance requirements under the SFA, the CIS

Code (including the Property Funds Appendix) and the Listing Manual;

• reviewing returns to the MAS as required under the SFA;

• highlighting any deficiencies or making recommendations with respect to the Manager’s

compliance processes;

• reviewing the application form to the MAS relating to the appointment of new directors to the

Board; and

• assisting in monitoring compliance with the SFA, the CIS Code (including the Property Funds

Appendix) and the Listing Manual.

The compliance officer reports to the Chief Executive Officer and the Board. KPMG Services Pte.

Ltd. may also be engaged to provide regulatory compliance advice from time to time as may be

required by the Manager. Notwithstanding the engagement of KPMG Services Pte. Ltd., the

Manager is responsible for ensuring compliance with all applicable laws, regulations and

guidelines.

Dealings in Units

Each Director and the Chief Executive Officer of the Manager is to give notice to the Manager of

his acquisition of Units or of changes in the number of Units which he holds or in which he has an

interest, within two Business Days2 after such acquisition or the occurrence of the event giving

rise to changes in the number of Units which he holds or in which he has an interest. (See “The

Formation and Structure of Manulife US REIT – Directors’ Declaration of Unitholdings” for further

details.)

All dealings in Units by the Directors will be announced via SGXNET, with the announcement to

be posted on the internet at the SGX-ST website http://www.sgx.com.

The Directors and employees of the Manager are encouraged, as a matter of internal policy, to

hold Units but are prohibited from dealing in the Units:

• in the period commencing one month before the public announcement of Manulife US REIT’s

annual results and property valuations, and two weeks before the public announcement of

Manulife US REIT’s quarterly results and ending on the date of announcement of the relevant

results or, as the case may be, property valuations; and

• at any time while in possession of price sensitive information.

1 The cost of employment of the compliance officer will be borne by the Manager out of its own funds and not out of

Unitholders’ funds.

2 “Business Day” means any day (other than a Saturday, Sunday or gazetted public holiday) on which commercial

banks are open for business in Singapore and the SGX-ST is open for trading.
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The Directors and employees of the Manager are also prohibited from communicating price

sensitive information to any person.

Pursuant to Section 137ZC of the SFA, the Manager is required to, inter alia, announce to the

SGX-ST the particulars of any acquisition or disposal of interest in Units by the Manager as soon

as practicable, and in any case no later than the end of the Business Day following the day on

which the Manager became aware of the acquisition or disposal. In addition, all dealings in Units

by the Chief Executive Officer will also need to be announced by the Manager via SGXNET, with

the announcement to be posted on the internet at the SGX-ST website http://www.sgx.com and in

such form and manner as the Authority may prescribe.

Management of Business Risk

The Board will meet quarterly, or more often if necessary, and will review the financial

performance of the Manager and Manulife US REIT against a previously approved budget. The

Board will also review the business risks of Manulife US REIT, examine liability management and

act upon any comments from the auditors of Manulife US REIT.

The Manager has appointed experienced and well-qualified management personnel to handle the

day-to-day operations of the Manager and Manulife US REIT. In assessing business risk, the

Board will consider the economic environment and risks relevant to the property industry. It

reviews management reports and feasibility studies on individual investment projects prior to

approving major transactions. The management meets regularly to review the operations of the

Manager and Manulife US REIT and discuss any disclosure issues.

The Manager has also provided an undertaking to the SGX-ST that:

(i) the Manager will make periodic announcements on the use of the proceeds from the Offering

as and when such proceeds are materially disbursed and provide a status report on the use

of such proceeds in the annual report;

(ii) in relation to foreign exchange hedging transactions (if any) (a) the Manager will seek the

approval of its Board on the policy for entering into any such transactions, (b) the Manager

will put in place adequate procedures which must be reviewed and approved by the Audit and

Risk Committee and (c) the Audit and Risk Committee will monitor the implementation of

such policy, including reviewing the instruments, processes and practices in accordance with

the policy approved by the Board; and

(iii) the Audit and Risk Committee will review and provide their views on all hedging policies and

instruments (if any) to be implemented by Manulife US REIT to the Board, and the trading of

such financial and foreign exchange instruments will require the specific approval of the

Board.

Potential Conflicts of Interest

The Manager has also instituted the following procedures to deal with potential conflicts of interest

issues:

• The Manager will not manage any other REIT which invests in the same type of properties

as Manulife US REIT;

• All executive officers will be working exclusively for the Manager and will not hold other

executive positions in other entities, save for any wholly-owned subsidiaries of the Manager;
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• All resolutions in writing of the Directors in relation to matters concerning Manulife US REIT

must be approved by at least a majority of the Directors (excluding any interested Director),

including at least one Independent Director;

• At least one-third of the Board shall comprise independent directors, provided that where the

(i) the Chairman of the Board and the Chief Executive Officer is the same person, (ii) the

Chairman of the Board and the Chief Executive Officer are immediate family members, (iii)

the Chairman of the Board is part of the management team or (iv) the Chairman of the Board

is not an independent director, at least half the board shall comprise independent directors;

• In respect of matters in which a Director or his associates (as defined in the Listing Manual)

has an interest, direct or indirect, such interested director will abstain from voting. In such

matters, the quorum must comprise a majority of the directors and must exclude such

interested director;

• In respect of matters in which the Sponsor and/or its subsidiaries have an interest, direct or

indirect, any nominees appointed by the Sponsor and/or its subsidiaries to the Board to

represent their interests will abstain from deliberation and voting on such matters. In such

matters, the quorum must comprise a majority of the independent directors and must exclude

nominee directors of the Sponsor and/or its subsidiaries;

• Save as to resolutions relating to the removal of the Manager, the Manager and its

associates are prohibited from voting or being counted as part of a quorum for any meeting

of the Unitholders convened to approve any matter in which the Manager and/or any of its

associates has a material interest; and

• It is also provided in the Trust Deed that if the Manager is required to decide whether or not

to take any action against any person in relation to any breach of any agreement entered into

by the Trustee for and on behalf of Manulife US REIT with a Related Party (as defined herein)

of the Manager, the Manager shall be obliged to consult with a reputable law firm (acceptable

to the Trustee) who shall provide legal advice on the matter. If the said law firm is of the

opinion that the Trustee, on behalf of Manulife US REIT, has a prima facie case against the

party allegedly in breach under such agreement, the Manager shall be obliged to take

appropriate action in relation to such agreement. The Directors (including the independent

directors) will have a duty to ensure that the Manager so complies. Notwithstanding the

foregoing, the Manager shall inform the Trustee as soon as it becomes aware of any breach

of any agreement entered into by the Trustee for and on behalf of Manulife US REIT with a

Related Party of the Manager, and the Trustee may take such action as it deems necessary

to protect the rights of the Unitholders and/or which is in the interests of the Unitholders. Any

decision by the Manager not to take action against a Related Party of the Manager shall not

constitute a waiver of the Trustee’s right to take such action as it deems fit against such

Related Party.

RELATED PARTY TRANSACTIONS

The Manager’s Internal Control System

The Manager has established an internal control system to ensure that all future Related Party

Transactions:

• will be undertaken on normal commercial terms; and

• will not be prejudicial to the interests of Manulife US REIT and the Unitholders.
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As a general rule, the Manager must demonstrate to its Audit and Risk Committee that such

transactions satisfy the foregoing criteria. This may entail:

• obtaining (where practicable) quotations from parties unrelated to the Manager; or

• obtaining two or more valuations from independent professional valuers (in compliance with

the Property Funds Appendix).

The Manager will maintain a register to record all Related Party Transactions which are entered

into by Manulife US REIT and the bases, including any quotations from unrelated parties and

independent valuations, on which they are entered into.

The Manager will also incorporate into its internal audit plan a review of all Related Party

Transactions entered into by Manulife US REIT. The Audit and Risk Committee shall review the

internal audit reports at least twice a year to ascertain that the guidelines and procedures

established to monitor Related Party Transactions have been complied with. The Trustee will also

have the right to review such audit reports to ascertain that the Property Funds Appendix has been

complied with. The following procedures will be undertaken with respect to Related Party

Transactions (save for the avoidance of doubt, for those described under “Related Party

Transactions in Connection with the Setting Up of Manulife US REIT and the Offering” and

“Exempted Agreements”):

• transactions (either individually or as part of a series or if aggregated with other transactions

involving the same Related Party during the same financial year) equal to or exceeding

S$100,000 in value but below 3.0% of the value of Manulife US REIT’s net tangible assets

will be subject to review by the Audit and Risk Committee at regular intervals;

• transactions (either individually or as part of a series or if aggregated with other transactions

involving the same Related Party during the same financial year) equal to or exceeding 3.0%

but below 5.0% of the value of Manulife US REIT’s net tangible assets will be subject to the

review and prior approval of the Audit and Risk Committee. Such approval shall only be given

if the transactions are on normal commercial terms and not prejudicial to the interests of

Manulife US REIT and its Unitholders and are consistent with similar types of transactions

made by the Trustee with third parties which are unrelated to the Manager; and

• transactions (either individually or as part of a series or if aggregated with other transactions

involving the same Related Party during the same financial year) equal to or exceeding 5.0%

of the value of Manulife US REIT’s net tangible assets will be reviewed and approved prior

to such transactions being entered into, on the basis described in the preceding paragraph,

by the Audit and Risk Committee which may, as it deems fit, request advice on the

transaction from independent sources or advisers, including the obtaining of valuations from

independent professional valuers. Furthermore, under the Listing Manual and the Property

Funds Appendix, such transactions would have to be approved by the Unitholders at a

meeting of Unitholders duly convened and held in accordance with the provisions of the Trust

Deed.

Where matters concerning Manulife US REIT relate to transactions entered into or to be entered

into by the Trustee for and on behalf of Manulife US REIT with a Related Party of the Manager

(which would include relevant Associates (as defined in the Listing Manual) thereof) or Manulife

US REIT, the Trustee is required to consider the terms of such transactions to satisfy itself that

such transactions are conducted:

• on normal commercial terms;

• are not prejudicial to the interests of Manulife US REIT and the Unitholders; and
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• are in accordance with all applicable requirements of the Property Funds Appendix and/or

the Listing Manual relating to the transaction in question.

The Trustee has the discretion under the Trust Deed to decide whether or not to enter into a

transaction involving a Related Party of the Manager or the Trustee. If the Trustee is to sign any

contract with a Related Party of the Manager or the Trustee, the Trustee will review the contract

to ensure that it complies with the relevant requirements relating to Related Party Transactions (as

may be amended from time to time) as well as such other guidelines as may from time to time be

prescribed by the MAS and the SGX-ST to apply to REITs.

Save for the transactions described under “Related Party Transactions in Connection with the

Setting Up of Manulife US REIT and the Offering” and “Exempted Agreements”, Manulife US REIT

will comply with Rule 905 of the Listing Manual by announcing any Interested Person Transaction

in accordance with the Listing Manual if the value of such transaction, by itself or when aggregated

with other Interested Person Transactions entered into with the same Interested Person during the

same financial year, is 3.0% or more of Manulife US REIT’s latest audited net tangible assets.

The aggregate value of all Related Party Transactions which are subject to Rules 905 and 906 of

the Listing Manual in a particular financial year will be disclosed in the annual report of Manulife

US REIT for the relevant financial year.

Role of the Audit and Risk Committee for Related Party Transactions

The Audit and Risk Committee will periodically review all Related Party Transactions to ensure

compliance with the Manager’s internal control system, the relevant provisions of the Listing

Manual, and the Property Funds Appendix. The review will include the examination of the nature

of the transaction and its supporting documents or such other data deemed necessary by the Audit

and Risk Committee.

If a member of the Audit and Risk Committee has an interest in a transaction, he is to abstain from

participating in the review and approval process in relation to that transaction.

Related Party Transactions in Connection with the Setting Up of Manulife US REIT and the

Offering

Existing Agreements

Manulife US REIT and its subsidiaries have entered into a number of transactions with the

Manager and certain Related Parties of the Manager in connection with the setting-up of Manulife

US REIT. These Related Party Transactions are as follows:

• The Trustee has on 27 March 2015 entered into the Trust Deed with the Manager (as

amended and restated on 25 June 2015 and 29 April 2016). The terms of the Trust Deed are

generally described in “The Formation and Structure of Manulife US REIT”.

• The following Property Sale and Purchase Agreements:

– on 26 June 2015, Manulife US REIT’s wholly-owned subsidiary Sub-U.S. REIT 1,

entered into the Figueroa Sale and Purchase Agreement with JHUSA (as amended on

6 July 2015 and amended and restated on 29 April 2016);

– on 26 June 2015, Manulife US REIT’s wholly-owned subsidiary Sub-U.S. REIT 2,

entered into the Michelson Sale and Purchase Agreement with JHUSA (as amended on

6 July 2015 and amended and restated on 29 April 2016); and
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– on 29 April 2016, Manulife US REIT’s wholly-owned subsidiary Sub-U.S. REIT 3,

entered into the Peachtree Sale and Purchase Agreement with JHUSA.

The Property Sale and Purchase Agreements are more particularly described in “Certain

Agreements Relating to Manulife US REIT and the Properties – Purchase Agreements”.

• The following Master Property Management Agreement and Property Management

Agreements:

– on 26 June 2015, Manulife US REIT’s wholly-owned subsidiary Parent U.S. REIT,

entered into the Master Property Management Agreement with the Property Manager

(as amended and restated on 29 April 2016) pursuant to which Parent U.S. REIT agreed

to cause each of its subsidiaries owning a Property and their related TRSs to enter into

a property management agreement in the form attached to the Master Property

Management Agreement;

– on 26 June 2015, Manulife US REIT’s subsidiary Sub-U.S. REIT 1 and its related TRS,

entered into such a property management agreement with the Property Manager (as

amended and restated on 29 April 2016) for the management, operation, maintenance,

leasing and servicing Figueroa;

– on 26 June 2015, Manulife US REIT’s wholly-owned subsidiary Sub-U.S. REIT 2 and its

related TRS, entered into such a property management agreement with the Property

Manager (as amended and restated on 29 April 2016) for the management, operation,

maintenance, leasing and servicing of Michelson; and

– on 29 April 2016, Manulife US REIT’s wholly-owned subsidiary Sub-U.S. REIT 3 and its

related TRS, entered into such a property management agreement with the Property

Manager for the management, operation, maintenance, leasing and servicing of

Peachtree.

The Master Property Management Agreement and the Property Management Agreements are

more particularly described in “Certain Agreements Relating to Manulife US REIT and the

Properties – Master Property Management Agreement, Property Management Agreements and

Unit Subscription Agreements”.

The Property Manager is staffed by employees with relevant experience and expertise and

therefore the Manager considers that the Property Manager has the necessary expertise and

resources to perform the property management, lease management, project management and

marketing services for the Properties.

• The following Unit Subscription Agreements:

– on 29 April 2016, Manulife US REIT’s subsidiary Sub-U.S. REIT 1 and the Manager

entered into a unit subscription agreement by which Sub-U.S. REIT 1 will be allowed to

subscribe for Units;

– on 29 April 2016, Manulife US REIT’s subsidiary Sub-U.S. REIT 2 and the Manager

entered into a unit subscription agreement by which Sub-U.S. REIT 2 will be allowed to

subscribe for Units; and

– on 29 April 2016, Manulife US REIT’s subsidiary Sub-U.S. REIT 3 and the Manager

entered into a unit subscription agreement by which Sub-U.S. REIT 3 will be allowed to

subscribe for Units.
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The Unit Subscription Agreements are more particularly described in “Certain Agreements

Relating to Manulife US REIT and the Properties – Master Property Management Agreement,

Property Management Agreements and Unit Subscription Agreements”.

• The facility agreements dated 10 May 2016 entered into between each of the Sub-U.S. REITs

and the Sponsor Lender in relation to the Bridge Loan Facility, including the related

agreements granting security over the respective Properties and the respective interests

owned by such Sub-U.S. REIT in connection with the Bridge Loan Facilities, the terms of

which are more particularly described in “Capitalisation and Indebtedness – Indebtedness”

(the “Bridge Loan Finance Documents”).

The Manager believes that the agreements set out above are made on normal commercial terms

and are not prejudicial to the interests of Manulife US REIT and the Unitholders.

Save as disclosed in this Prospectus, the Trustee has not entered into any other transactions with

the Manager or any Related Party of the Manager in connection with the setting up of Manulife US

REIT.

Property Management Agreements and the Unit Subscription Agreements

The Property Manager has entered into a Master Property Management Agreement with Parent

U.S. REIT on 26 June 2015 (as amended and restated on 29 April 2016), and will enter, into

separate Property Management Agreements with each Sub-U.S. REIT and its TRS. The Property

Manager is entitled to the Property Management Fee from each Sub-U.S. REIT for each Property

equal to the Applicable Fee Percentage of the gross income (excluding non-cash items) from such

Property. For purposes of the Property Management Fee, gross income includes base or minimum

rent and percentage rent and any amounts paid or denominated as additional rent in respect of

Leases including but without limitation on account of common area maintenance or operating

costs, insurance, real estate or personal property taxes and assessments, advertising or

promotional expenses, license fees and utility charge-backs, but does not include amounts paid

by tenants for security deposits, payments made by tenants to third parties, rent taxes, lease

termination payments, work order charges and construction management fees, proceeds of

insurance (other than proceeds of rental loss or business interruption coverage, which are

included in gross income), condemnation awards, real estate tax abatements, financing and

refinancing proceeds and any sum which under customary accounting principles is attributable to

capital.

The Applicable Fee Percentage for a Property shall be adjusted every five years to reflect market

management fees paid by owners of properties similar to such Property in the same submarket to

managers affiliated with owners. Such adjustment shall be subject to Rules 905 and 906 of the

Listing Manual if there is a resultant change to the rate and/or basis of the Property Management

Fee.

If the Property Manager provides or procures services to or for a tenant of a Sub-U.S. REIT that

are not permitted to be performed by a U.S. REIT, it will do so on behalf of a TRS of such Sub-U.S.

REIT; the Property Manager will be entitled to a TRS Services Fee, which will reduce, but to not

less than zero, the monthly Property Management Fee otherwise due by an equal amount. For the

avoidance of doubt, the sum of the Property Management Fee and the TRS Services Fee (if any)

shall be no greater than the Applicable Fee Percentage of the gross income (excluding non-cash

items) from such Property for each month.
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The Property Management Fee is payable to the Property Manager in the form of cash and/or

Units (as each Sub-U.S. REIT may elect), in such proportions as may be determined by each

Sub-U.S. REIT. Any portion of the Property Management Fee payable in Units will be accrued

monthly and paid quarterly, and sums which are payable in cash will be paid monthly by the

Sub-U.S. REITs in accordance with the Property Management Agreements.

To facilitate payment of the Property Management Fee to the Property Manager in the form of

Units, the Sub-U.S. REITs have entered the Unit Subscription Agreements. Pursuant to the Unit

Subscription Agreements, each Sub-U.S. REIT will be allowed to subscribe for Units at quarterly

intervals, and at the higher of (i) the volume weighted average price for a Unit for all trades on the

SGX-ST for the last 10 Business Days immediately preceding (and for the avoidance of doubt,

including) the end date of the relevant quarter and (ii) the closing price on the date of issuance

of the Units in payment of the Property Management Fee, and each Sub-U.S. REIT will issue

directions to the Manager for the Units subscribed by the Sub-U.S. REIT to be delivered to the

Property Manager as payment of the Property Management Fee.

For the Forecast Period 2016 and the Projection Year 2017, the Sub-U.S. REITs have elected to

pay 100.0% of the Property Management Fee in the form of Units.

The Property Manager is also entitled to a Leasing Fee from each Sub-U.S. REIT equal to

US$1.00 multiplied by the lettable square footage of any Lease or Lease Amendment during the

term of the applicable Property Management Agreement or, as to any Lease or Lease Amendment

as to which Property Manager submitted a proposal and had direct communication with the tenant

prior to expiration or earlier termination of the applicable Property Management Agreement, if

such Lease or Lease Amendment is executed within six months thereafter; provided that no

Leasing Fee shall be due and payable with respect to any Lease Amendment which merely

confirms the exercise of any renewal, expansion or extension option contained in any Lease and

does not require material negotiation by the Property Manager, nor shall the Property Manager be

entitled to any Leasing Fee as to any extension or renewal of a Lease for a period less than one

year.

The Property Manager is also entitled to a Construction Supervision Fee from each Sub-U.S. REIT

(or such Sub-U.S.REIT’s TRS if in connection with services that are to be performed for such TRS)

in connection with any construction project (including any series of related construction projects)

the Construction Cost of which is in excess of US$500,000 in any 12-month period, other than

ordinary maintenance and repair and other than any costs incurred or improvements performed to

leased premises pursuant to a Lease equal to:

(i) 5% of Construction Cost for any construction project (or series of related projects) in excess

of US$500,000 up to US$1,000,000; and

(ii) 3% of Construction Cost or any construction project (or series of related projects) in excess

of US$1,000,000.

In addition, the Property Manager will receive any construction supervision or management fees

that may be charged pursuant to a Lease or otherwise relating to any alterations performed to any

premises under a Lease, provided that the Construction Supervision Fee shall not be duplicative

of any such fee.

Management Agreement

Fees payable to the U.S. Asset Manager will be paid by the Manager out of its own funds and not

out of Unitholders’ funds. All expenses incurred by the U.S. Asset Manager in connection with the

performance of its duties (other than its normal overheads) will be reimbursed to it by the

Manager.
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Exempted Agreements

The entry into and the fees and charges payable by Manulife US REIT under the Trust Deed, the

Property Sale and Purchase Agreements, the Master Property Management Agreement, the

Property Management Agreements, the Unit Subscription Agreements and the Bridge Loan

Finance Documents (collectively, the “Exempted Agreements”), each of which constitutes or will,

when entered into, constitute a Related Party Transaction, are deemed to have been specifically

approved by the Unitholders upon subscription for the Units and are therefore not subject to Rules

905 and 906 of the Listing Manual to the extent that specific information on these agreements

have been disclosed in this Prospectus and there is no subsequent change to the rates and/or

bases of the fees charged thereunder which will adversely affect Manulife US REIT. (See

“Overview – Certain Fees and Charges” for the fees and charges payable by Manulife US REIT

in connection with the establishment and on-going management and operation of Manulife US

REIT for further details.)

Other Related Party Transactions

In line with the rules set out in Chapter 9 of the Listing Manual, a transaction the value of which

is less than S$100,000 is not considered material in the context of the Offering and is not set out

as a Related Party Transaction in this section.

Related Party Leases

As at the Latest Practicable Date, certain related corporations of the Manager have entered into

the following lease agreements (the “Related Party Leases”) in relation to the lease of premises

at Figueroa and Michelson:

Related Party

NLA

(sq ft)

Gross Rent

(for the month

of December

2015)

(US$)

Lease Expiry

Date

Figueroa JHUSA (Suite 3320

– Regional Office)

5,199 17,633 31 July 2022

Figueroa JHUSA (Suite 3330

– Property Manager

Office)

1,809 6,136 31 July 2022

Michelson JHUSA (Suite 410 –

Property Manager

Office)

1,803 6,942(1) 30 June 2020

Peachtree JHUSA (Suite 175 –

Property Manager

Office)

1,684 2,456 30 December 2019

Note:

(1) This suite is shared by JHUSA’s property management offices for Michelson and another property and 50% of the

rental expenses are allocated to each property. Under the Property Management Agreement for Michelson, the

Property Manager is permitted to occupy suitable office space at Michelson, rental expenses for which are passed

through to the other tenants at the Property as an operating expense. Therefore only JHUSA bears the rental

expenses in respect of the other property.
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The Related Party Leases are at market rate and in line with those signed with other third party

tenants. The Manager accordingly believes that the Related Party Leases were each made on

normal commercial terms, negotiated on an arm’s length basis, in line with leases signed with

other third party tenants and not prejudicial to the interests of Manulife US REIT and Unitholders.

Future Related Party Transactions

As a REIT, Manulife US REIT is regulated by the Property Funds Appendix and the Listing Manual.

The Property Funds Appendix regulates, among others, transactions entered into by the Trustee

(for and on behalf of Manulife US REIT) with an interested party relating to Manulife US REIT’s

acquisition of assets from or sale of assets to an interested party, Manulife US REIT’s investment

in securities of or issued by an interested party and the engagement of an interested party as

property management agent or marketing agent for Manulife US REIT’s properties.

Depending on the materiality of transactions entered into by Manulife US REIT for the acquisition

of assets from, the sale of assets to or the investment in securities of or issued by, an interested

party, the Property Funds Appendix may require that an immediate announcement to the SGX-ST

be made, and may also require that the approval of the Unitholders be obtained.

The Listing Manual regulates all interested person transactions, including transactions already

governed by the Property Funds Appendix. Depending on the materiality of the transaction,

Manulife US REIT may be required to make a public announcement of the transaction (Rule 905

of the Listing Manual), or to make a public announcement of and to obtain Unitholders’ prior

approval for the transaction (Rule 906 of the Listing Manual). The Trust Deed requires the Trustee

and the Manager to comply with the provisions of the Listing Manual relating to interested person

transactions as well as such other guidelines relating to interested person transactions as may be

prescribed by the SGX-ST to apply to REITs.

The Manager may in the future seek a general annual mandate from the Unitholders pursuant to

Rule 920(1) of the Listing Manual for recurrent transactions of a revenue or trading nature or those

necessary for its day-to-day operations, including a general mandate in relation to leases and/or

licence agreements to be entered into with interested persons.

All transactions conducted under such general mandate for the relevant financial year will not be

subject to the requirements under Rules 905 and 906 of the Listing Manual. In seeking such a

annual general mandate, the Trustee will appoint an independent financial adviser (without being

required to consult the Manager) pursuant to Rule 920(1)(b)(v) of the Listing Manual to render an

opinion as to whether the methods or procedures for determining the transaction prices of the

transactions contemplated under the annual general mandate are sufficient to ensure that such

transactions will be carried out on normal commercial terms and will not be prejudicial to the

interests of Manulife US REIT and the Unitholders.

Both the Property Funds Appendix and the Listing Manual requirements would have to be

complied with in respect to a proposed transaction which is prima facie governed by both sets of

rules. Where matters concerning Manulife US REIT relate to transactions entered or to be entered

into by the Trustee for and on behalf of Manulife US REIT with a Related Party (either an

“interested party” under the Property Funds Appendix or an “interested person” under the Listing

Manual) of the Manager or Manulife US REIT, the Trustee and the Manager are required to ensure

that such transactions are conducted in accordance with applicable requirements of the Property

Funds Appendix and/or the Listing Manual.

The Manager is not prohibited by either the Property Funds Appendix or the Listing Manual from

contracting or entering into any financial, banking or any other type of transaction with the Trustee

(when acting other than in its capacity as trustee of Manulife US REIT) or from being interested

in any such contract or transaction, provided that any such transaction shall be on normal

212



commercial terms and is not prejudicial to the interests of Manulife US REIT and the Unitholders.

The Manager shall not be liable to account to the Trustee or to the Unitholders for any profits or

benefits or other commissions made or derived from or in connection with any such transaction.

The Trustee shall not be liable to account to the Manager or to the Unitholders for any profits or

benefits or other commission made or derived from or in connection with any such transaction.

Generally, under the Listing Manual, the Manager, its “connected persons” (as defined in the

Listing Manual) and any director of the Manager are prohibited from voting their respective own

Units at, or being part of a quorum for, any meeting to approve any matter in which it has a material

interest.

CORPORATE SOCIAL RESPONSIBILITY STATEMENT

The Manager acknowledges its responsibilities toward society, the environment and its

stakeholders. Through managing its business in a fair and ethical manner, the Manager

demonstrates its consideration towards employees and the wider community. It will provide a safe

and healthy working environment for its employees and visitors to its premises and will ensure that

sufficient information and training are made available in pursuance of their activities.

The Manager is committed to managing its impact on the world’s natural resources and strives to

continually improve its environmental credentials in all of its properties and business activities.

The Manager recognises its position within the community and acknowledges that its business

activities have varying impact upon the society in which it operates. The Manager endeavours to

manage these in a responsible manner.

The Manager seeks to build relationships with its suppliers, investors and stakeholders for mutual

benefit and for the benefit of the community.

Through its policies and objectives, the Manager will manage its activities and environmental

impact to continuously develop and improve its corporate responsibility.

The Manager is committed to creating an inclusive company and offering opportunities for

leadership and advancement of women and minorities within its organisation.

Under Manulife Asset Management, Manulife Real Estate/John Hancock Real Estate is a

signatory to the United Nations supported Principles for Responsible Investment (“PRI”), an

international network of investors, asset managers and industry service providers that promotes

incorporating environmental, social and corporate governance (“ESG”) factors into investment

practices. There are currently over 1,300 signatories to the PRI worldwide, representing nearly

US$60.0 trillion in AUM1.

Manulife Asset Management has a history of a strong risk management and its teams have long

considered ESG factors in many of their investment decisions. Manulife Asset Management’s

boutique structure will continue to empower its investment teams to make decisions in line with its

singular investment philosophy and client objectives. Equity, fixed income, asset allocation, real

estate, timberland, farmland and renewable energy are covered under the ESG policy.

1 United Nations PRI, April 2015
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THE SPONSOR

The Sponsor, The Manufacturers Life Insurance Company, was established in 1887 and is part of

a leading Canada-based financial services group with principal operations in Canada, the United

States and Asia. The Sponsor is part of Manulife, a leading Canada-based financial services

group. Its parent company, Manulife Financial Corporation, is listed on (i) the Toronto Stock

Exchange (with a market capitalisation of approximately C$37.0 billion as at the Latest Practicable

Date), (ii) the New York Stock Exchange (with a market capitalisation of approximately US$29.3

billion as at the Latest Practicable date), (iii) the Hong Kong Stock Exchange (with a market

capitalisation of approximately HK$227.8 billion as at the Latest Practicable Date) and (iv) the

Philippine Stock Exchange (with a market capitalisation of approximately PHP1.18 trillion as at the

Latest Practicable Date). The Sponsor’s Financial Strength credit ratings are AA- (Standard &

Poor’s Ratings Group), A1 (Moody’s Investors Service, Inc.) and AA- (Fitch Ratings Inc.).

Global Presence

At its founding in 1887, the Sponsor’s first president was also Canada’s first Prime Minister, Sir

John A. Macdonald. Today, the Sponsor and its subsidiaries provide a wide range of financial

protection and wealth management products, such as life and health insurance, group retirement

products, mutual funds and banking products across Canada, the U.S. and Asia. It is also

experienced, through its regulated advisory subsidiaries, in providing asset management services

to institutional customers worldwide.

In Canada, the Sponsor’s Canadian Division has grown into a team of 9,100 employees, serving

one in every five Canadians. Globally, the Sponsor and its subsidiaries have an international

network of more than 86,000 employees and agents in more than 20 countries and territories.

The Sponsor also has a demonstrated business expertise in Asia dating back more than 100 years

since 1897 and has the longest history of continuous operation in Asia of any international insurer.

Currently Manulife Asia operates in 11 countries/territories (China, Hong Kong, Taiwan, Japan,

Thailand, Cambodia, Malaysia, Vietnam, Singapore, the Philippines and Indonesia). Its

distribution network comprises more than 60,000 professional agents, 100 bank partnerships and

500 dealers, independent agents and broker signed major distribution deals. The Sponsor sells

both protection and wealth management products in Asia. Protection products include life

insurance, group life and health, and hospital coverage. Wealth management products include

mutual funds, pensions and investment-linked products.

In the U.S., the Sponsor operates as John Hancock, which celebrated its 150th anniversary in

2012. With roughly 5,100 employees, John Hancock’s core retail products in the U.S. focus on

providing financial solutions such as 401(k) retirement plans, mutual funds, college savings plans,

life insurance and long term care.

Asset Management Capabilities

Manulife Financial Corporation has US$676 billion in assets under management and

administration as at 31 December 2015 of which over 60% is managed for third parties and the

remainder are Manulife’s own assets invested on behalf of its General Account.
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Manulife Asset Management is the global asset management arm of the Sponsor providing

comprehensive asset management solutions for institutional investors and investment funds in

key markets around the world. This investment expertise extends across a broad range of public

and private asset classes, as well as asset allocation solutions. As at 31 December 2015, AUM for

Manulife Asset Management’s public markets was approximately US$301 billion.

Manulife Asset Management Private Markets brings together many of the Sponsor’s private

securities investment management capabilities that were initially developed to manage its

General Account assets. Manulife Asset Management Private Markets’ investment expertise

spans across several private asset classes, including commercial real estate, timberland and

farmland, biomass renewable energy, oil and gas, private equity and mezzanine debt. Manulife

Asset Management Private Markets also partners with Manulife’s specialised private fixed income

investment teams to invest in private placement debt and commercial mortgages. Hancock

Natural Resources Group, Manulife Real Estate, John Hancock Real Estate, NAL Resources,

Regional Power, Manulife Capital, and Hancock Capital Management are units of Manulife Asset

Management Private Markets. As at 31 December 2015, Manulife Asset Management Private

Markets’ AUM was US$77.6 billion, representing private assets managed by and for Manulife’s

general fund and external clients.

The private market investments of the Sponsor and its subsidiaries include, as at 31 December

2015, approximately: (i) US$21.1 billion of private placement debt, (ii) US$19.8 billion of

commercial mortgages, (iii) US$11.2 billion of timberland, (iv) US$15.0 billion of real estate, (v)

US$6.4 billion of private equity and mezzanine debt, (vi) US$2.6 billion of farmland, (vii) US$1.2

billion of oil and gas producing assets and investments, and (viii) US$0.4 billion of renewable

energy assets.

Manulife Real Estate, the real estate investment and management arm of the Sponsor, has over

70 years of experience through the acquisition, development, ownership, and asset and property

management of its multi-billion dollar global real estate portfolio. As at 31 December 2015, the

Manulife Real Estate portfolio totalled nearly 64.0 million sq ft across North America and Asia.

Manulife Real Estate has a strong acquisition capability with over US$6.2 billion of acquisitions

since 2010. Currently, approximately 82% of real estate AUM is managed for the General Account

and the Sponsor is looking to expand third party real estate offerings across multiple geographies.

In Canada, Manulife Real Estate has an established real estate investment management business

which invests in Canadian real estate properties on behalf of institutional investors. Manulife

Canadian Property Portfolio (“MCPP”), launched in 2011, is a core open-end income producing

real estate investment fund designed for institutional investors to deliver a steady flow of income

and long-term capital growth through direct investment in and active management of real estate

located across Canada. MCPP currently holds 51 quality income producing office, industrial and

retail properties with a net asset value of US$500.5 million as at 31 December 2015. The portfolio

totals nearly 6.3 million sq ft and is diversified by geography, tenant base and asset class. On 30

January 2015, Manulife closed the acquisition of Standard Life plc’s Canadian operations,

including its Canadian asset management business, Standard Life Investments Inc. As part of the

acquisition, Manulife now manages the Manulife Pooled Real Estate Fund, formerly known as the

Standard Life Real Estate Fund with a net asset value of US$1,262.6 million with 117 properties

held in the portfolio as at 31 December 2015.

The acquisition also brought a second fund, and after careful consideration, Manulife made a

decision to close the Manulife Canadian Real Estate Fund II (MCREF II), formerly known as

Standard Life Investments Canadian Real Estate Fund. MCREF II investors exchanged their units

for units in MCPP. As a result, the net assets held by MCREF II were transferred to MCPP.
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THE FORMATION AND STRUCTURE OF MANULIFE US REIT

The Trust Deed is a complex document and the following is a summary only and is qualified in its

entirety by, and is subject to, the contents of the Trust Deed. Investors should refer to the Trust

Deed itself to confirm specific information or for a detailed understanding of Manulife US REIT.

The Trust Deed is available for inspection at the principal place of business of the Manager at 51

Bras Basah Road, Level 11 Manulife Centre, Singapore 189554 (prior appointment would be

appreciated).

THE TRUST DEED

Manulife US REIT is a REIT constituted by the Trust Deed on 27 March 2015. The Trust Deed was

amended by an amending and restating deed dated 25 June 2015 and a second amending and

restating deed dated 29 April 2016 to comply with the requirements of, among others, the MAS

and the SGX-ST, for a listed REIT. Manulife US REIT is principally regulated by the SFA and the

CIS Code (including the Property Funds Appendix). Manulife US REIT was authorised as a

collective investment scheme by the MAS on 12 May 2016.

The provisions of the SFA and the CIS Code (including the Property Funds Appendix) prescribe

certain terms of the Trust Deed and certain rights, duties and obligations of the Manager, the

Trustee and Unitholders under the Trust Deed. The Property Funds Appendix also imposes certain

restrictions on REITs in Singapore, including a restriction on the types of investments which REITs

in Singapore may hold, a general limit on their level of borrowings and certain restrictions with

respect to Interested Party Transactions.

The terms and conditions of the Trust Deed shall be binding on 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 contains covenants by such Unitholder to observe and be bound by the

provisions of the Trust Deed and an authorisation by each Unitholder to do all such acts and things

as the Trust Deed may require the Manager and/or the Trustee to do.

Operational Structure

Manulife US REIT is established to invest in real estate and real estate-related assets. The

Manager must manage Manulife US REIT so that the principal investments of Manulife US REIT

are real estate and real estate-related assets (including ownership of companies or other legal

entities whose primary purpose is to hold or own real estate and real estate-related assets).

Manulife US REIT is a Singapore REIT established with the investment strategy principally to

invest, directly or indirectly, in a portfolio of income-producing office real estate in key markets in

the United States, as well as real estate-related assets.

Manulife US REIT aims to generate returns for its Unitholders by owning, buying and actively

managing such properties in line with its investment strategy (including the selling of any property

in line with the overall investment strategy).

Subject to the restrictions and requirements in the Trust Deed, Property Funds Appendix and the

Listing Manual, the Manager is also authorised under the Trust Deed to invest in investments

which need not be real estate.

Under the Trust Deed, “Authorised Investments” means:

(i) real estate;

(ii) any improvement or extension of or addition to, or reconstruction, refurbishment,

retrofitting, renovation or other development of any real estate or any building thereon;
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(iii) real estate-related assets, wherever the issuers, assets or securities are incorporated,

located, issued or traded;

(iv) listed or unlisted debt securities and listed shares or stock and (if permitted by the Authority)

unlisted shares or stock of or issued by local or foreign non-property companies or

corporations;

(v) government securities (issued on behalf of the Singapore Government or governments of

other countries) and securities issued by a supra-national agency or a Singapore statutory

board;

(vi) cash and cash equivalent items;

(vii) financial derivatives only for the purposes of (a) hedging existing positions in Manulife US

REIT’s portfolio where there is a strong correlation to the underlying investments or (b)

efficient portfolio management, PROVIDED THAT such derivatives are not used to gear the

overall portfolio of Manulife US REIT or intended to be borrowings or any form of financial

indebtedness of Manulife US REIT; and

(viii) any other investment not covered by paragraph (i) to (vii) of this definition but specified as

a permissible investment in the Property Funds Appendix and selected by the Manager for

investment by Manulife US REIT and approved by the Trustee in writing.

The Manager may use certain financial derivative instruments for hedging purposes or efficient

portfolio management, provided that (i) such financial derivative instruments are not used to gear

Manulife US REIT’s overall portfolio or are intended to be borrowings of Manulife US REIT and (ii)

the policies regarding such use of financial derivative instruments have been approved by the

Board. Although the Manager may use certain financial derivative instruments to the extent

permitted by such laws, rules and regulations as may be applicable including, but not limited to,

the CIS Code (including the Property Funds Appendix) and the Listing Manual, the Manager

presently does not have any intention for Manulife US REIT to invest in options, warrants,

commodities futures contracts and precious metals.

The Units and Unitholders

The rights and interests of Unitholders are contained in the Trust Deed. Under the Trust Deed,

these rights and interests are safeguarded by the Trustee.

Each Unit represents an undivided interest in Manulife US REIT. A Unitholder has no equitable or

proprietary interest in the Deposited Property. A Unitholder is not entitled to the transfer to him of

the Deposited Property or any part of the Deposited Property or of any estate or interest in the

Deposited Property or in any part of the Deposited Property. A Unitholder’s right is limited to the

right to require due administration of Manulife US REIT in accordance with the provisions of the

Trust Deed, including, without limitation, by suit against the Trustee or the Manager.

Under the Trust Deed, each Unitholder acknowledges and agrees that he will not commence or

pursue any action against the Trustee or the Manager seeking an order for specific performance

or for injunctive relief in respect of the Deposited Property or any part of the Deposited Property,

and waives any rights he may otherwise have to such relief. If the Trustee or the Manager

breaches or threatens to breach its duties or obligations to a Unitholder under the Trust Deed, the

Unitholder’s recourse against the Trustee or the Manager is limited to a right to recover damages

or compensation from the Trustee or the Manager in a court of competent jurisdiction, and the

Unitholder acknowledges and agrees that damages or compensation is an adequate remedy for

such breach or threatened breach.
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Unless otherwise expressly provided in the Trust Deed, a Unitholder may not interfere with the

rights, powers, authority or discretion of the Manager or the Trustee, exercise any right in respect

of the Deposited Property or any part of the Deposited Property or lodge any caveat or other

notice affecting the Deposited Property or any part of the Deposited Property, or require that any

part of the Deposited Property be transferred to such Unitholder.

No certificate shall be issued to Unitholders by either the Manager or the Trustee in respect of

Units issued to Unitholders. For so long as Manulife US REIT is listed on the SGX-ST, the

Manager shall, pursuant to CDP’s depository services terms and conditions in relation to the

deposit of Units in CDP (the “Depository Services Terms and Conditions”), appoint CDP as the

Unit depository for Manulife US REIT, and all Units issued will be represented by entries in the

register of Unitholders kept by the Trustee or the agent appointed by the Trustee in the name of,

and deposited with, CDP as the registered holder of such Units.

The Manager or the agent appointed by the Manager shall issue to CDP, not more than 10

Business Days after the issue of Units, a confirmation note confirming the date of issue and the

number of Units so issued and, if applicable, also stating that the Units are issued under a

moratorium and the expiry date of such moratorium and for the purposes of the Trust Deed, such

confirmation note shall be deemed to be a certificate evidencing title to the Units issued.

Save for the restrictions in relation to the Unit Ownership Limit, there are no restrictions under the

Trust Deed or Singapore law on a person’s right to purchase (or subscribe for) Units and to own

Units, except in the case of a rights issue or (as the case may be) any preferential offering, where

the Manager has the right under the Trust Deed to elect not to extend an offer of Units under the

rights issue or (as the case may be) any preferential offering to Unitholders whose addresses are

outside Singapore.

The Take-over Code applies to REITs. As a result, acquisitions of Units which may result in a

change in effective control of Manulife US REIT and the aggregate Unitholdings of an entity and

its concert parties crossing certain thresholds will be subject to the mandatory provisions of the

Take-over Code, such as a requirement to make a mandatory general offer for Units.

Issue of Units

The following is a summary of the provisions of the Trust Deed relating to the issue of Units.

Subject to the following sub-paragraphs (1), (2) and (3) below and to such laws, rules and

regulations as may be applicable, for so long as Manulife US REIT is listed on the SGX-ST or such

other stock exchange of repute in any part of the world (“Recognised Stock Exchange”), the

Manager may issue Units on any Business Day at an issue price equal to, or above, the “market

price”, without the prior approval of the Unitholders. For this purpose, “market price” shall mean:

(i) the volume weighted average price for a Unit (if applicable, of the same class) for all trades

on the SGX-ST, or such other Recognised Stock Exchange on which Manulife US REIT is

listed, in the ordinary course of trading on the SGX-ST or, as the case may be, such other

Recognised Stock Exchange, for the period of 10 Business Days (or such other period as

may be prescribed by the SGX-ST or relevant Recognised Stock Exchange) immediately

preceding (and, for the avoidance of doubt, including) the relevant Business Day;

(ii) if the Manager believes that the calculation in paragraph (i) above does not provide a fair

reflection of the market price of a Unit (which may include, among others, instances where

the trades on the Units are very low or where there is disorderly trading activity in the Units),

an amount as determined by the Manager and the Trustee (after consultation with a

stockbroker approved by the Trustee), as being the fair market price of a Unit; or
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(iii) (in relation to the issue of Units to the Manager as payment of the management fees) the

volume weighted average price for a Unit for all trades on the SGX-ST, or (as the case may

be) such other Recognised Stock Exchange on which Manulife US REIT is listed, in the

ordinary course of trading on the SGX-ST or (as the case may be) the relevant Recognised

Stock Exchange, for the last 10 Business Days (or such other period as may be prescribed

by the SGX-ST or relevant Recognised Stock Exchange) immediately preceding (and, for the

avoidance of doubt, including):

(A) (in relation to the Base Fee) the end date of the relevant financial quarter to which such

Base Fee relates; and/or

(B) (in relation to the Performance Fee) the end date of the relevant financial year to which

such Performance Fee relates.

(1) For so long as Manulife US REIT is listed on the SGX-ST or any other Recognised Stock

Exchange, the Manager may issue Units at an issue price other than calculated in

accordance with the above paragraph without the prior approval of Unitholders provided that

the Manager complies with the listing rules of Singapore, or if applicable, the listing rules of

the relevant Recognised Stock Exchange, the Property Funds Appendix or any other relevant

laws, regulations and guidelines in determining the issue price, including the issue price for

a rights issue on a pro rata basis to all existing Unitholders, the issue price of a Unit issued

other than by way of a rights issue offered on a pro rata basis to all existing Unitholders and

the issue price for any reinvestment of distribution arrangement. If the issue price determined

by the Manager is at a discount to the market price, the discount shall not exceed such

percentage as may, from time to time, be permitted under the listing rules of Singapore or,

if applicable, the listing rules of the relevant Recognised Stock Exchange, the Property

Funds Appendix or any other relevant laws, regulations and guidelines.

(2) Where Units are issued as full or partial consideration for the acquisition of an Authorised

Investment by Manulife US REIT in conjunction with an issue of Units to raise cash for the

balance of the consideration for the said Authorised Investment (or part thereof) or to acquire

other Authorised Investments in conjunction with the said Authorised Investment, the

Manager shall have the discretion to determine that the issue price of a Unit so issued as full

or partial consideration shall be the same as the issue price for the Units issued in

conjunction with an issue of Units to raise cash for the aforesaid purposes.

(3) The scope of the general mandate to be given in a general meeting of the Unitholders is

limited to the issue of an aggregate number of additional Units which must not exceed 50.0%

of the total number of Units in issue, of which the aggregate number of additional Units to be

issued other than on a pro rata basis to the existing Unitholders must not exceed 20.0% of

the total number of Units in issue as at the date of the approval.

Unit Issue Mandate

By subscribing for the Units under the Offering, investors are (A) deemed to have approved the

issuance of all Units comprised in the Offering, the Sponsor Units and the Cornerstone Units and

(B) deemed to have given the authority (the “Unit Issue Mandate”) to the Manager to:

(i) (a) issue Units whether by way of rights, bonus or otherwise; and/or

(b) make or grant offers, agreements or options (collectively, “Instruments”) that might or

would require Units to be issued, including but not limited to the creation and issue of

(as well as adjustments to) securities, warrants, debentures or other instruments

convertible into Units,
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at any time and upon such terms and conditions and for such purposes and to such persons

as the Manager may in its absolute discretion deem fit; and

(ii) issue Units in pursuance of any Instrument made or granted by the Manager while the Unit

Issue Mandate was in force (notwithstanding that the authority conferred by the Unit Issue

Mandate may have ceased to be in force at the time such Units are issued),

provided that:

(A) the aggregate number of Units to be issued pursuant to the Unit Issue Mandate (including

Units to be issued in pursuance of Instruments made or granted pursuant to the Unit Issue

Mandate) must not exceed 50.0% of the total number of issued Units (excluding treasury

Units, if any) (as calculated in accordance with sub-paragraph (B) below), of which the

aggregate number of Units to be issued other than on a pro rata basis to Unitholders must

not exceed 20.0% of the total number of issued Units (excluding treasury Units, if any) (as

calculated in accordance with sub-paragraph (B) below);

(B) subject to such manner of calculation as may be prescribed by the SGX-ST for the purpose

of determining the aggregate number of Units that may be issued under sub-paragraph (A)

above, the total number of issued Units (excluding treasury Units, if any) shall be based on

the number of issued Units (excluding treasury Units, if any) after completion of the Offering,

after adjusting for any subsequent bonus issue, consolidation or subdivision of Units;

(C) in exercising the Unit Issue Mandate, the Manager shall comply with the provisions of the

Listing Manual for the time being in force (unless such compliance has been waived by the

SGX-ST) and the Trust Deed for the time being in force (unless otherwise exempted or

waived by the MAS);

(D) (unless revoked or varied by the Unitholders in a general meeting) the authority conferred by

the Unit Issue Mandate shall continue in force until (i) the conclusion of the first annual

general meeting of Manulife US REIT or (ii) the date by which the first annual general

meeting of Manulife US REIT is required by applicable regulations to be held, whichever is

earlier;

(E) where the terms of the issue of the Instruments provide for adjustment to the number of

Instruments or Units into which the Instruments may be converted, in the event of rights,

bonus or other capitalisation issues or any other events, the Manager is authorised to issue

additional Instruments or Units pursuant to such adjustment notwithstanding that the

authority conferred by the Unit Issue Mandate may have ceased to be in force at the time the

Instruments or Units are issued; and

(F) the Manager and the Trustee be and are hereby severally authorised to complete and do all

such acts and things (including executing all such documents as may be required) as the

Manager or, as the case may be, the Trustee may consider expedient or necessary or in the

interest of Manulife US REIT to give effect to the authority conferred by the Unit Issue

Mandate.
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Suspension of Issue of Units

The Manager or the Trustee may, with the prior written approval of the other and subject to the

Listing Manual or the listing rules of any other relevant Recognised Stock Exchange, suspend the

issue of Units during any of the following events:

• any period when the SGX-ST or any other relevant Recognised Stock Exchange is closed

(otherwise than for public holidays) or during which dealings are restricted or suspended;

• the existence of any state of affairs which, in the opinion of the Manager or (as the case may

be) the Trustee, might seriously prejudice the interests of the Unitholders as a whole or of the

Deposited Property;

• any breakdown in the means of communication normally employed in determining the price

of any assets of Manulife US REIT or (if relevant) the current price thereof on the SGX-ST

or any other relevant Recognised Stock Exchange, or when for any reason the prices of any

assets of Manulife US REIT cannot be promptly and accurately ascertained;

• any period when remittance of money which will or may be involved in the realisation of any

asset of Manulife US REIT or in the payment for such asset of Manulife US REIT cannot, in

the opinion of the Manager, be carried out at normal rates of exchange;

• any period where the issuance of Units is suspended pursuant to any order or direction

issued by the MAS or any other relevant regulatory authority;

• in relation to any general meeting of Unitholders, the 72-hour period before such general

meeting or any adjournment thereof; or

• when the business operations of the Manager or the Trustee in relation to the operation of

Manulife US REIT are substantially interrupted or closed as a result of, or arising from

nationalisation, expropriation, currency restrictions, pestilence, wide spread communicable

and infectious diseases, acts of war, terrorism, insurrection, revolution, civil unrest, riots,

strikes, nuclear fusion or fission or acts of God.

Such suspension shall take effect forthwith upon the declaration in writing thereof by the Manager

or (as the case may be) the Trustee and shall terminate on the day following the first Business Day

on which the condition giving rise to the suspension ceases to exist and no other conditions under

which suspension is authorised (as set out above) exists, upon the declaration in writing thereof

by the Manager or (as the case may be) the Trustee.

In the event of any suspension while Manulife US REIT is listed on the SGX-ST, the Manager shall

ensure that immediate announcement of such suspension is made through the SGX-ST or the

relevant Recognised Stock Exchange.

Redemption of Units

The Trust Deed provides that any redemption of Units will be carried out in accordance with the

Property Funds Appendix, the rules of the Listing Manual (if applicable) and all other applicable

laws and regulations. With respect to any terms which are necessary to carry out such redemption

but are not prescribed by the Property Funds Appendix, the rules in the Listing Manual and any

laws and regulations, these terms shall be determined by mutual agreement between the Manager

and the Trustee.
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For so long as the Units are listed on the SGX-ST, the Unitholders have no right to request that

the Manager repurchase or redeem their Units while the Units are listed on the SGX-ST and/or any

other Recognised Stock Exchange. It is intended that the Unitholders may only deal in their listed

Units through trading on the SGX-ST.

Restriction on Ownership of the Units

The Trust Deed contains restrictions on the ownership and transfer of the Units that are intended

to assist Manulife US REIT’s subsidiaries and/or associates in qualifying as a U.S. REIT. In

particular, the Trust Deed prohibits any Unitholder or other person from directly or indirectly

owning in excess of the Unit Ownership Limit, being 9.8% of the outstanding Units, subject to any

increase pursuant to the terms of the Trust Deed and on the recommendation of the Manager. The

Trust Deed provides that Units held directly or indirectly by any person in excess of the Unit

Ownership Limit will be subject to Automatic Forfeiture. While forfeited Units are held by the

Trustee, all rights attributable to those Units, such as the right to vote and the right to receive

distributions, will be held by the Trustee; the Unitholder that forfeited those Units will have no right

to vote or receive distributions arising from such Units. The Trustee will have the right and power

to dispose of Units subject to Automatic Forfeiture, and upon such disposal the Unitholder from

whom the Units are forfeited will receive the proceeds (net of any commissions and expenses)

from the disposition, but not in excess of (a) the price paid by such Unitholder for the forfeited

Units or (b) if such Unitholder did not give value for the forfeited Units in connection with the event

causing the Units to be forfeited (e.g. in the case of a gift, a non-pro rata Unit buy-back, a non-pro

rata Unit consolidation or other corporate action where no acquisition or transfer of Units by a

Unitholder takes place but has the result of increasing a Unitholder’s proportionate Unitholdings),

the market price of the Units on the day of the event causing the Automatic Forfeiture, in each

case less certain distributions received by the Unitholder, any excess shall be donated by the

Trustee to a charitable, philanthropic or benevolent organisation or purpose. If, prior to the

discovery by the Trustee that Units are subject to Automatic Forfeiture, such Units are sold by the

Unitholder, then such Units shall be deemed to have been sold on behalf of the Trustee and to the

extent that such Unitholder received an amount in excess of the amount which it would otherwise

have been entitled to, such excess shall be paid to the Trustee upon demand to be donated to a

charitable, philanthropic or benevolent organisation or purpose.

For the avoidance of doubt, the Automatic Forfeiture is effective automatically, whether or not the

Trustee or the Manager is aware of the change in ownership or aware of the fact that the Unit

Ownership Limit has been breached and without any requirement for notice by the Trustee or the

Manager. Unitholders are advised to manage their interests in the Units so as not to breach the

Unit Ownership Limit and trigger the Automatic Forfeiture.

The Trustee, acting on the recommendation of the Manager, has the right and power to grant

either retroactive or prospective waivers from Automatic Forfeiture. A retroactive waiver will render

any Automatic Forfeiture void and will restore, as far as possible, the Unitholder whose Units were

forfeited to a position that it would have been in had there been no Automatic Forfeiture. Before

a waiver is granted, the Trustee and the Manager must be satisfied (and in this respect the Trustee

may act on the recommendation and rely on information provided by the Manager) that ownership

of such Units will not cause any subsidiary or associate of Manulife US REIT to fail to qualify as

a U.S. REIT where such subsidiary or associate would otherwise qualify. In this regard, a potential

investor seeking a prospective waiver may be required to provide (i) additional representations,

undertakings, an IRS ruling and/or legal opinion to satisfy the Trustee and the Manager that

Parent U.S. REIT and each U.S. REIT subsidiary of Parent U.S. REIT’s will continue to maintain

their qualification as U.S. REITs despite the potential investor’s proposed ownership and (ii) an

acknowledgement and consent to the loss of the U.S. Portfolio Interest Exemption. The Trustee

will exercise its discretion to grant such waivers except to the extent that the proposed ownership

would in fact impact Parent U.S. REIT’s or any U.S. REIT subsidiary of Parent U.S. REIT’s

qualification as a U.S. REIT. The Trustee, acting on the recommendation of the Manager, may also
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increase the Unit Ownership Limit for a Unitholder (including on a retroactive basis to remediate

an Automatic Forfeiture) where such an increase would not adversely affect the U.S. REIT status

of the Parent U.S. REIT or the Sub-U.S. REITs. The Trustee shall not be required to give any

reason for, and shall not under any circumstance be liable to or be responsible for any losses

incurred by, any person as a result of, any decision, declaration or action taken or made in this

regard.

The Manager and the Trustee propose to adopt the following procedures to monitor compliance

with the Unit Ownership Limit:

• Identification of Substantial Unitholders: The Manager and the Trustee intend to rely on

the existing disclosure regime under the SFA to identify Unitholders who may be at risk of

exceeding the Unit Ownership Limit. Pursuant to Section 137U of the SFA, a Unitholder:

(i) that becomes or ceases to become a Substantial Unitholder of Manulife US REIT; and

(ii) that is a Substantial Unitholder, and is made aware of a change in the percentage level

of its interest or interests in Manulife US REIT,

is under a duty to notify Manulife US REIT of the nature and extent of its interest in Manulife

US REIT. Further, pursuant to Section 137X of the SFA, the Trustee has the power, inter alia,

to require a Unitholder to specify whether it holds the Units as a beneficial owner or trustee

and to indicate, as far as it can, the persons for whom it holds the interest and the nature of

their interest.

• Notice to Substantial Unitholders: A notice will be sent to a Substantial Unitholder who has

notified Manulife US REIT pursuant to the SFA disclosure regime informing the Substantial

Unitholder of the Unit Ownership Limit and the consequences of exceeding the Unit

Ownership Limit and may request additional information regarding such Substantial

Unitholder’s indirect ownership of Units. Substantial Unitholders are advised to manage their

interests in the Units so as not to breach the Unit Ownership Limit and trigger the Automatic

Forfeiture. On a fortnightly basis, the Manager also intends to review Manulife US REIT’s

Register of Holders and Depository Register to identify any Unitholders whose Units have

been subject to Automatic Forfeiture and send the Notice of Automatic Forfeiture to such

Unitholder(s) within five Business Days of such review and determination. Where the

aggregate holdings of a depository agent approaches 9.8% of the outstanding Units, the

Manager intends to send a request to the depository agent to (a) provide details of the

holdings of its beneficial owners and (b) notify the Manager if any of its beneficial owners

holds an interest in more than 9.8% of the outstanding Units. Any person who acquires or

attempts or intends to acquire direct or indirect ownership of Units that will or may violate the

Unit Ownership Limit must give immediate written notice to the Manager at least 15 days

prior to a proposed or intended acquisition or, if later, immediately after becoming aware of

the acquisition or proposed acquisition. Such person may be requested to provide such other

information as may be requested by the Manager in order to determine the effect of such

acquisition or proposed acquisition on the qualification of any of the U.S. REITs.

• Notice of Automatic Forfeiture: In the event that a Unitholder’s direct or indirect ownership

of Units exceeds the Unit Ownership Limit and where the Trustee (on the recommendation

of the Manager) declines to grant a retroactive waiver from Automatic Forfeiture in

accordance with the Trust Deed, a notice will be sent to the Unitholder informing it of the

Automatic Forfeiture and that instructions will be sent to CDP for the forfeited Units to be

transferred.
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• CDP Transfer Instruction: Following the issuance of the Notice of Automatic Forfeiture, the

Trustee (on the recommendation of the Manager) will provide written instruction to CDP to

transfer the Units subject to Automatic Forfeiture to a holding account controlled by the

Trustee and CDP shall act on the Trustee’s instructions. The Trustee (on the

recommendation of the Manager) will appoint a broker-dealer who will arrange for the Units

subject to Automatic Forfeiture to be sold on-market.

• Remittance of Proceeds: Upon disposal of Units subject to Automatic Forfeiture, the

Trustee will, through CDP, remit the proceeds (if any) from such Disposal to the Unitholder

from whom the disposed Units were forfeited.

In relation to the foregoing, the Trustee shall:

(a) indemnify CDP and hold CDP harmless against all claims, demands, losses and liabilities, for

which CDP may become liable, arising out of or in connection with CDP accepting or acting

on any instructions from the Trustee for the sale of the Units subject to Automatic Forfeiture;

and

(b) further agree that CDP shall not be liable for any claims, demands, losses and liabilities,

including loss of profits, goodwill or any type of special, indirect or consequential loss or

damages, for which the Trustee or Manulife US REIT may become liable, arising out of or in

connection with CDP accepting or acting on a CDP Transfer Instruction,

provided that such losses had not arisen or been caused by CDP’s negligence or wilful

misconduct.

For the avoidance of doubt, provided that reasonably satisfactory evidence has been provided to

CDP upon its request for additional information for clarification (if any), CDP shall have no

obligation to verify that the depositors in a CDP Transfer Instruction are in breach of the Unit

Ownership Limit, prior to the transfer of the Units subject to Automatic Forfeiture pursuant to a

CDP Transfer Instruction.

Investors should note that the above procedures which make use of the determination of interests

pursuant to the SFA disclosure regime are used by the Manager and the Trustee to monitor

compliance with the Unit Ownership Limit only, but the Unit Ownership Limit is computed pursuant

to the rules of the IRC which includes rules relating to Beneficial Ownership (through the

application of Section 544 of the IRC, as modified by Section 856(h) of the IRC) and Constructive

Ownership (through the application of Section 318(a) of the IRC, as modified by Section 856(d)(5)

of the IRC) which could be different from interests in Units as determined pursuant to the SFA.

Unitholders should consult their own legal and tax advisers regarding the application of the rules

of the IRC in relation to the restriction on ownership of Units in 9.8% of the outstanding Units.

The Manager and Trustee are of the view that no Unitholder would suffer any prejudice in

connection with the Automatic Forfeiture and subsequent disposal of the Units subject to

Automatic Forfeiture as such Unitholder will be entitled to receive the proceeds (net of any

commissions and expenses) from the disposition, but not in excess of (a) the price paid by such

Unitholder for the forfeited Units or (b) if such Unitholder did not give value for the forfeited Units

in connection with the event causing the Units to be forfeited (e.g. in the case of a gift, a non-pro

rata Unit buy-back, a non-pro rata Unit consolidation or other corporate action where no

acquisition or transfer of Units by a Unitholder takes place but has the result of increasing a

Unitholder’s proportionate Unitholdings), the market price of the Units on the day of the event

causing the Automatic Forfeiture, in each case less certain distributions received by the

Unitholder.
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Rights and Liabilities of Unitholders

The key rights of Unitholders include rights to:

• receive income and other distributions attributable to the Units held;

• receive audited accounts and the annual reports of Manulife US REIT; and

• participate in the termination of Manulife US REIT by receiving a share of all net cash

proceeds derived from the realisation of the assets of Manulife US REIT less any liabilities,

in accordance with their proportionate interests in Manulife US REIT.

No Unitholder has a right to require that any asset of Manulife US REIT be transferred to him.

Further, Unitholders cannot give any directions to the Trustee or the Manager (whether at a

meeting of Unitholders duly convened and held in accordance with the provisions of the Trust

Deed or otherwise) if it would require the Trustee or the Manager to do or omit doing anything

which may result in:

• Manulife US REIT, the Manager or the Trustee, as the case may be, ceasing to comply with

the Listing Manual or, if applicable, the listing rules of the relevant Recognised Stock

Exchange, and all other applicable laws and regulations; or

• the exercise of any discretion expressly conferred on the Trustee or the Manager by the Trust

Deed or the determination of any matter which, under the Trust Deed, requires the

agreement of (i) the Trustee, (ii) the Manager or (iii) both the Trustee and the Manager.

The Trust Deed contains provisions that are designed to limit the liability of a Unitholder to the

amount paid or payable for any Unit. The provisions 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 Manulife US REIT in the event that

the liabilities of Manulife US REIT exceed its assets.

Under the Trust Deed, every Unit carries the same voting rights.

Amendments of the Trust Deed

Approval of Unitholders by an Extraordinary Resolution will be obtained for any amendment of the

Trust Deed unless the Trustee certifies, in its opinion, that such amendment:

• does not materially prejudice the interests of Unitholders and does not operate to release to

any material extent the Trustee or the Manager from any responsibility to the Unitholders;

• 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 all

other applicable laws, regulations and guidelines; or

• is made to remove obsolete provisions or to correct a manifest error.

No such amendment 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.

Notwithstanding any of the above, the Manager and the Trustee may, with the written approval of

the MAS or other competent authorities, alter certain provisions in the Trust Deed relating to the

use of derivatives.
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Meeting of Unitholders

Under applicable law and the provisions of the Trust Deed, Manulife US REIT will not hold any

meetings for Unitholders unless the Trustee or the Manager convenes a meeting or unless not less

than 50 Unitholders or Unitholders representing not less than 10.0% of the total Units issued gives

written request for a meeting to be convened. In addition, Manulife US REIT is required to hold an

annual general meeting once in every calendar year and not more than 15 months after the

holding of the last preceding annual general meeting, but so long as Manulife US REIT holds its

first annual general meeting within 18 months of its constitution, it need not hold it in the year of

its constitution or the following year. Furthermore, the Trust Deed shall comply with paragraph 4

of the Property Funds Appendix. The Manager has obtained from the MAS a waiver from

paragraph 4.1(c) of the Property Funds Appendix from the requirement to hold Manulife US REIT’s

first annual general meeting within 18 months of its constitution.

A meeting of Unitholders when convened may, by Extraordinary Resolution and in accordance

with the provisions of the Trust Deed:

• sanction any modification, alteration or addition to the Trust Deed which shall be agreed by

the Trustee and the Manager as provided in the Trust Deed;

• sanction a supplemental deed increasing the maximum permitted limit or any change in the

structure of the fees payable to the Manager and the Trustee;

• remove the auditors and appoint other auditors in their place;

• remove the Trustee;

• direct the Trustee to take any action pursuant to Section 295 of the SFA (relating to the

winding up of Manulife US REIT); and

• delist Manulife US REIT after it has been listed.

A meeting of Unitholders may, also by an Ordinary Resolution of Unitholders present and voting

at a meeting of Unitholders convened in accordance with the Trust Deed, vote to remove the

Manager (with the Manager and its related parties being permitted to vote).

Any decision to be made by resolution of Unitholders other than the above shall be made by

Ordinary Resolution, unless an Extraordinary Resolution is required by the SFA, the CIS Code or

the Listing Manual.

Except as otherwise provided for in the Trust Deed, and save for an Extraordinary Resolution

(which requires at least 21 days’ notice) (not inclusive of the day on which the notice is served or

deemed to be served and of the day for which the notice is given), at least 14 days’ notice (not

inclusive 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 shall be given to the Unitholders in the manner provided in

the Trust Deed. Each notice shall specify the place, day and hour of the meeting, and the terms

of the resolutions to be proposed. Any notice of a meeting called to consider special business shall

be accompanied by a statement regarding the effect of any proposed resolutions in respect of

such special business.

The quorum at a meeting shall not be less than two Unitholders (whether present in person or by

proxy) together holding or representing one-tenth in value of all the Units for the time being in

issue.

All meetings convened shall be held in Singapore.
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Subject to the prevailing listing rules by the SGX-ST, voting at a meeting shall be by poll.

Unitholders do not have different voting rights on account of the number of votes held by a

particular Unitholder. On a poll, every Unitholder has one vote for each Unit of which it is the

Unitholder. The Trust Deed does not contain any limitation on non-Singapore resident or foreign

Unitholders holding Units or exercising the voting rights with respect to their Unitholdings.

Neither the Manager nor any of its Associates shall be entitled to vote or be counted as part of a

quorum at a meeting convened to consider a matter in respect of which the Manager or any of its

Associates has a material interest save for an Ordinary Resolution duly proposed to remove the

Manager, in which case, no Unitholder shall be disenfranchised.

For so long as the Manager is the manager of Manulife US REIT, the controlling shareholders (as

defined in the Listing Manual) of the Manager and any of such controlling shareholders’

Associates are prohibited from voting or being counted as part of a quorum for any meeting of

Unitholders convened to consider a matter in respect of which the relevant controlling

shareholders of the Manager and any of such controlling shareholders’ Associates have a material

interest.

DECLARATION OF UNITHOLDINGS

Duty of Manager to Make Disclosure

Pursuant to Section 137ZC of the SFA, where the Manager acquires or disposes of interests in

Units or debentures or units of debentures of Manulife US REIT, or the Manager has been notified

in writing by, inter alia, a Substantial Unitholder or director or Chief Executive Officer of the

Manager pursuant to the unitholdings disclosure requirements of the SFA as set out below, the

Manager shall announce such information via SGXNET and in such form and manner as the

Authority may prescribe as soon as practicable and in any case no later than the end of the

Business Day following the day on which the Manager became aware of the acquisition or

disposal or received the notice.

Substantial Unitholdings

Pursuant to Sections 135 to 137B of the SFA (read with Section 137U of the SFA), Substantial

Unitholders are required to notify the Manager and the Trustee within two Business Days after

becoming aware of their becoming a Substantial Unitholder, any subsequent change in the

percentage level of their interest(s) in Units (rounded down to the next whole number) or their

ceasing to be a Substantial Unitholder.

Directors and Chief Executive Officer of the Manager

Pursuant to Section 137Y of the SFA, directors and chief executive officers of the Manager are

required to, within two Business Days, notify the Manager of their acquisition of interest in Units

or of changes to the number of Units which they hold or in which they have an interest.

A director or chief executive officer of the Manager is deemed to have an interest in Units in the

following circumstances:

• Where the director or chief executive officer is the beneficial owner of a Unit (whether directly

through a direct securities account or sub-account maintained by a Depositor (as defined in

Section 130A of the Companies Act) with CDP (“Securities Account”) or indirectly through

a depository agent or otherwise).
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• Where a body corporate is the beneficial owner of a Unit and the director or chief executive

officer is entitled to exercise or control the exercise of not less than 20.0% of the votes

attached to the voting shares in the body corporate.

• Where the director’s or chief executive officer’s (i) spouse or (ii) son, adopted son, stepson,

daughter, adopted daughter or step-daughter below the age of 21 years has any interest in

a Unit.

• Where the director or chief executive officer, his (i) spouse or (ii) son, adopted son, stepson,

daughter, adopted daughter or step-daughter below the age of 21 years:

– has entered into a contract to purchase a Unit;

– has a right to have a Unit transferred to any of them or to their order, whether the right

is exercisable presently or in the future and whether on the fulfilment of a condition or

not;

– has the right to acquire a Unit under an option, whether the right is exercisable presently

or in the future and whether on the fulfilment of a condition or not; or

– is entitled (otherwise than by reason of any of them having been appointed a proxy or

representative to vote at a meeting of Unitholders) to exercise or control the exercise

of a right attached to a Unit, not being a Unit of which any of them is the holder.

• Where the property subject to a trust consists of or includes a Unit and the director or chief

executive officer knows or has reasonable grounds for believing that he has an interest under

the trust.

THE TRUSTEE

The trustee of Manulife US REIT is DBS Trustee Limited. It is a company incorporated in

Singapore and registered as a trust company under the Trust Companies Act. It is approved to act

as a trustee for authorised collective investment schemes under Section 289(1) of the SFA and is

regulated by the MAS. As at the date of this Prospectus, DBS Trustee Limited has a paid-up

capital of S$2.5 million. Its place of business is located at 12 Marina Boulevard, Level 44, Marina

Bay Financial Centre Tower 3, Singapore 018982.

The Trustee is independent of the Manager.

Powers, Duties and Obligations of the Trustee

The Trustee’s powers, duties and obligations are set out in the Trust Deed. The powers and duties

of the Trustee include:

• acting as trustee of Manulife US REIT and, in such capacity, safeguarding the rights and

interests of the Unitholders, for example, by satisfying itself that transactions it enters into for

and on behalf of Manulife US REIT with a Related Party of the Manager, the Trustee or

Manulife US REIT are conducted on normal commercial terms, are not prejudicial to the

interests of Manulife US REIT or the Unitholders, and in accordance with all applicable

requirements under the Property Funds Appendix and/or the Listing Manual relating to the

transaction in question;
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• holding the assets of Manulife US REIT on trust for the benefit of the Unitholders in

accordance with the Trust Deed; and

• exercising all the powers of a trustee and the powers that are incidental to the ownership of

the assets of Manulife US REIT.

The Trustee has covenanted in the Trust Deed that it will exercise all due care, 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 recommendation of the Manager) and

subject to the provisions of the Trust Deed, acquire or dispose of any real or personal property,

borrow and encumber any asset.

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

• any real estate agents or managers or service providers or such other persons, including a

Related Party of the Manager on an arm’s length basis and on normal commercial terms, in

relation to the project management, development, leasing, lease management, marketing,

property management, purchase or sale of any real estate assets and real estate-related

assets.

Subject to the Trust Deed and the Property Funds Appendix, the Manager may direct the Trustee

to borrow or raise money or obtain other financial accommodation for the purposes of Manulife US

REIT, both on a secured and unsecured basis.

The Trustee must carry out its functions and duties and comply with all the obligations imposed

on it as set out in the Trust Deed, the Listing Manual, the SFA, the CIS Code (including the

Property Funds Appendix), the Take-over Code, any tax ruling and all other relevant laws. It must

retain Manulife US REIT’s assets, or cause Manulife US REIT’s assets to be retained, in safe

custody and cause Manulife US REIT’s accounts to be audited. Pursuant to the Trust Deed, it can

appoint any custodian, joint-custodian or sub-custodian (including, without limitation, any Related

Party of the Trustee) in relation to the whole or any part of Manulife US REIT’s assets. It can

appoint valuers to value the real estate assets and real estate-related assets of Manulife US REIT.

The Trustee is not personally liable to a Unitholder in connection with the office of the Trustee

except in respect of its own fraud, gross negligence, wilful default, breach of the Trust Deed or

breach of trust. Any liability incurred and any indemnity to be given by the Trustee shall be limited

to the assets of Manulife US REIT over which the Trustee has recourse, provided that the Trustee

has acted without fraud, gross negligence, wilful default or breach of the Trust Deed. The Trust

Deed contains certain indemnities in favour of the Trustee under which it will be indemnified out

of the assets of Manulife US REIT for liability arising in connection with certain acts or omissions.

These indemnities are subject to any applicable laws.

Retirement and Replacement

The Trustee may retire or be replaced under the following circumstances:

• The Trustee shall not be entitled to retire voluntarily except upon the appointment of a new

trustee (such appointment to be made in accordance with the provisions of the Trust Deed).
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• The Trustee may be removed by notice in writing to the Trustee by the 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

Manager) or if a receiver is appointed over any of its assets or if a judicial manager is

appointed in respect of the Trustee;

– if the Trustee ceases to carry on business;

– if the Trustee is in breach of any material obligation imposed on the Trustee by the Trust

Deed, and such breach has not been cured or remedied within 60 days of receipt of

written notice of such breach from the Manager, provided that at the end of 60 days, the

cure period may be extended for such other period as may be agreed between the

Manager and the Trustee;

– if the Unitholders, by Extraordinary Resolution duly passed at a meeting of Unitholders

held in accordance with the provisions of the Trust Deed, and of which not less than 21

days’ notice has been given to the Trustee and the Manager, shall so decide; or

– if the MAS directs that the Trustee be removed.

Trustee’s Fee

The Trustee’s fee shall not exceed 0.1% per annum of the value of the Deposited Property, subject

to a minimum of S$10,000 per month, excluding out-of-pocket expenses and GST in accordance

with the Trust Deed. The Trustee’s fee is accrued daily and will be paid monthly in arrears in

accordance with the Trust Deed.

The actual fee payable will be determined between the Manager and the Trustee from time to time.

The Trustee will also be paid a one-time inception fee as may be agreed between the Trustee and

the Manager, subject to a maximum of S$60,000.

Any increase in the maximum permitted amount or any change in the structure of the Trustee’s fee

must be approved by an Extraordinary Resolution at a Unitholders’ meeting duly convened and

held in accordance with the provisions of the Trust Deed.

TERMINATION OF MANULIFE US REIT

Under the provisions of the Trust Deed, the duration of Manulife US REIT shall end on the earliest

of:

• such date as may be provided under applicable laws and regulations;

• the date on which Manulife US REIT is terminated by the Manager in such circumstances as

set out under the provisions of the Trust Deed as described below; or

• the date on which Manulife US REIT is terminated by the Trustee in such circumstances as

set out under the provisions of the Trust Deed as described below.
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The Manager may in its absolute discretion terminate Manulife US REIT by giving notice in writing

to all Unitholders or, as the case may be, the Depository and the Trustee not less than three

months in advance and to the MAS not less than seven days before the termination in any of the

following circumstances:

• if any law shall be passed which renders it illegal or in the opinion of the Manager

impracticable or inadvisable for Manulife US REIT to exist;

• if the NAV of the Deposited Property shall be less than S$50.0 million after the end of the first

anniversary of the date of the Trust Deed or any time thereafter; and

• if at any time Manulife US REIT becomes unlisted after it has been listed.

Subject to the SFA and any other applicable law or regulation, Manulife US REIT may be

terminated by the Trustee by notice in writing in any of the following circumstances:

• if the Manager shall go 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 if a judicial manager is appointed in respect

of the Manager or if any encumbrancer shall take possession of any of its assets or if it shall

cease business and the Trustee fails to appoint a successor manager in accordance with the

provisions of the Trust Deed;

• if any law shall be passed which renders it illegal or in the opinion of the Trustee

impracticable or inadvisable for Manulife US REIT to exist; and

• if within the period of three months from the date of the Trustee expressing in writing to the

Manager the desire to retire, the Manager shall have failed to appoint a new trustee in

accordance with the provisions of the Trust Deed.

The decision of the Trustee in any of the events specified above shall be final and binding upon

all the parties concerned but the Trustee shall be under no liability on account of any failure to

terminate Manulife US REIT pursuant to the paragraph above or otherwise. The Manager shall

accept the decision of the Trustee and relieve the Trustee of any liability to it and hold it harmless

from any claims whatsoever on its part for damages or for any other relief.

Generally, upon the termination of Manulife US REIT, the Trustee shall, subject to any

authorisations or directions given to it by the Manager or the Unitholders pursuant to the Trust

Deed, sell the Deposited Property and repay any borrowings incurred on behalf of Manulife US

REIT in accordance with the Trust Deed (together with any interest accrued but remaining unpaid)

as well as all other debts and liabilities in respect of Manulife US REIT before distributing the

balance of the Deposited Property to the Unitholders in accordance with their proportionate

interests in Manulife US REIT.
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CERTAIN AGREEMENTS RELATING TO

MANULIFE US REIT AND THE PROPERTIES

The agreements discussed in this section are complex documents and the following is a summary

only. Investors should refer to the agreements themselves to confirm specific information or for a

detailed understanding of Manulife US REIT. The agreements are available for inspection at the

principal place of business of the Manager at 51 Bras Basah Road, Level 11 Manulife Centre,

Singapore 189554 (prior appointment would be appreciated).

PROPERTY SALE AND PURCHASE AGREEMENTS

The Property Sale and Purchase Agreements are as follows:

• on 26 June 2015, Manulife US REIT’s wholly-owned subsidiary Sub-U.S. REIT 1, entered

into the Figueroa Sale and Purchase Agreement with JHUSA (as amended on 6 July 2015

and amended and restated on 29 April 2016);

• on 26 June 2015, Manulife US REIT’s wholly-owned subsidiary Sub-U.S. REIT 2, entered

into the Michelson Sale and Purchase Agreement with JHUSA (as amended on 6 July 2015

and amended and restated on 29 April 2016); and

• on 29 April 2016, Manulife US REIT’s wholly-owned subsidiary Sub-U.S. REIT 3, entered into

the Peachtree Sale and Purchase Agreement with JHUSA.

The aggregate purchase price of the Properties is US$777.5 million (comprising US$284.7 million

for Figueroa, US$317.8 million for Michelson and US$175.0 million for Peachtree) which was

determined based on the final Offering Price, subject to the usual closing adjustments typical for

property transactions such as tenant security deposits, pro-ration of rent and pro-ration of real

estate tax.

Except to the extent necessary to reflect the legal ownership of the applicable Property or matters

particular to the jurisdiction in which a Property is located or to the Property itself, the Property

Sale and Purchase Agreements are substantively the same.

Under the Property Sale and Purchase Agreements, Manulife US REIT, through the applicable

Sub-U.S. REIT (each a “Purchaser” and JHUSA, is referred to below as the “Vendor”), will

acquire the real estate, buildings, improvements and other related assets constituting the

Properties.

All revenues and expenses from the operation of the applicable Property (including under leases

and assumed contracts) and real estate taxes and assessments will be prorated on the closing

date and adjusted against the applicable purchase price. Further adjustments will be made for

such revenues and expenses accrued but not paid at the closing date within 60 days after closing,

and for any erroneous or estimated calculations within one year after closing. In addition, each

Purchaser is responsible for payment of certain closing costs related to the acquisition of the

applicable Property. Closing costs generally include transfer taxes (if any) and the premiums for

the title insurance policies. The Vendor will be responsible for transfer taxes and title insurance

premiums, excluding premiums for any extended coverage and endorsements.

Each Purchaser has until 2 May 2016 to perform due diligence with respect to the Property,

including certain environmental diligence and review of Vendor provided property-level

documentation such as surveys, title insurance policies, leases and other contracts affecting the

Property, and environmental reports and property information. Each Purchaser will also conduct

its own review of title during the same period.
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Each Purchaser has the right to terminate its Property Sale and Purchase Agreement for any

reason prior to 2 May 2016. Each Purchaser may also terminate its Property Sale and Purchase

Agreement, upon notice and subject to certain cure rights by the Vendor, if 5% or more of the net

rentable area of the applicable Property is rendered completely untenable due to fire, lightning or

other casualty or eminent domain.

The Property Sale and Purchase Agreements convey the Properties “AS IS, WHERE IS” with

limited representations and warranties by each of the parties. The Vendor’s representations

include that (a) to the best of Vendor’s knowledge, the Vendor has not received any written notice

from any governmental authority stating that the relevant Property is not in compliance with

applicable laws and (b) that the Vendor has delivered true and correct copies of the leases for the

respective Property to the relevant Sub-U.S. REIT, that, to the best of the Vendor’s knowledge, all

such leases are in full force and effect, and that the Vendor has not provided any notices of default

under any leases which have not been cured and that, to the best of Vendor’s knowledge, there

are no events of default under any of the major leases. The Vendor’s representations will survive

for only 270 days following the closing; provided, a Purchaser’s right to make a claim as a result

of a breach of a representation by the Vendor will be subject to certain limitations, including a

basket and a cap on damages for most breaches1.

A Purchaser’s obligation to acquire the applicable Property under its Property Sale and Purchase

Agreement is subject to certain conditions, including: performance of the Vendor’s obligations

under the Property Sale and Purchase Agreement in all material respects; delivery of tenant

estoppels or Vendor estoppels from or for specified major tenants and not less than 75% of the

total rentable square footage of the Property; subject to agreed-to exceptions, the accuracy of the

Vendor’s representations in all material respects; the irrevocable commitment by the specified title

company to issue a title insurance policy for the Property insuring that fee simple title2 to the

Property is vested in the Purchaser subject only to agreed-to exceptions; no major tenant

bankruptcies; no uncured events of default or failure to pay rent by any major tenant; each other

Purchaser having entered into its Property Sale and Purchase Agreement; no event or fact that

materially affects the offering of Units contemplated hereby or the listing of the Units on the

SGX-ST and the completion of certain other matters related to the Offering; receipt of financing

(including equity financing by Parent U.S. REIT) by all Purchasers for the purchase price for all

the Properties; and receipt by Parent U.S. REIT of a bridge loan to fund its equity contribution to

each Purchaser.

The Vendor’s obligation to sell the applicable Property under a Property Sale and Purchase

Agreement is also subject to certain conditions, including: performance of the Purchaser’s

obligations under the Property Sale and Purchase Agreement in all material respects; the

accuracy of the Purchaser’s representations in all material respects; no event or fact that

materially affects the offering of Units contemplated hereby or the listing of the Units on the

SGX-ST; and receipt of financing by all Purchasers for the purchase price for all the Properties.

If a condition to a party’s obligation to close under the Property Sale and Purchase Agreement is

not met (and not waived by such party), then (subject to the right of the Vendor to extend the

closing date for 30 Business Days) such party will have the right to terminate the Property Sale

and Purchase Agreement without limiting the rights of a party for a default by the other party as

set forth below.

1 The basket for each Property will be US$100,000 and the cap will be US$5,000,000.

2 The highest form of ownership interest in real property in the U.S. is the freehold estate known as fee simple. See

“Overview of Relevant Laws and Regulations in the United States – Relevant Laws and Regulations in the United

States – Ownership Interest in U.S. Property” for further details.
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If the Purchaser fails to purchase the Property in violation of its obligations for any reason other

than a default by the Vendor, or the Purchaser is otherwise in default of its obligations, the Vendor

may terminate the Property Sale and Purchase Agreements and receive liquidated damages of

US$250,000 under each Property Sale and Purchase Agreement as the Vendor’s sole remedy for

such default. If the Vendor fails to convey the Property in violation of its obligations for any reason

other than a default by the Purchaser, or the Vendor is otherwise in default of its obligations, the

Purchaser has the right to terminate the Property Sale and Purchase Agreement, seek specific

performance of the Property Sale and Purchase Agreement or waive such default as the

Purchaser’s sole remedy for such default.

MASTER PROPERTY MANAGEMENT AGREEMENT, PROPERTY MANAGEMENT

AGREEMENTS AND UNIT SUBSCRIPTION AGREEMENTS

The Property Manager has entered into a Master Property Management Agreement with Parent

U.S. REIT on 26 June 2015 (as amended and restated on 29 April 2016). Pursuant to the Master

Property Management Agreement, Parent U.S. REIT agreed to cause each of its subsidiaries

owning a Property and their related TRSs to enter into a property management agreement with the

Property Manager reflecting the terms of (and in the form attached to) the Master Property

Management Agreement. In accordance with the Master Property Management Agreement, each

Sub-U.S. REIT and its TRS will enter into a Property Management Agreement. Under the Property

Management Agreements, subject to the approved annual budget and available funds of the

Sub-U.S. REITs and their TRSs, the Property Manager is responsible for the day-to-day

management, operation, maintenance, leasing and servicing of the Properties, including

negotiation, administration and enforcement of leases, collection of rents, preparation and

submission of proposed annual operating and capital expense budgets for review and approval,

and maintenance and repair of the Properties, negotiation of contracts, obtaining required

insurance, maintenance of records and accounts, obtaining required licenses for the Properties

and compliance by the Properties with applicable laws. The Property Manager will act within the

approved annual budget, subject to certain permitted variances and any established leasing

guidelines.

The Master Property Management Agreement and the Property Management Agreements shall

continue (i) for a term of 15 years or (ii) until the sale of (in the case of the Master Property

Management Agreement) all of the Properties or (in the case of the Property Management

Agreement) the relevant Property or (iii) as otherwise terminated in accordance with the Master

Property Management Agreement or (as the case may be) the Property Management Agreements.

The Property Management Agreements are terminable by each Sub-U.S. REIT (and the Master

Property Management Agreement is terminable by Parent U.S. REIT) and the Property Manager,

respectively, upon notice in the event of a bankruptcy or insolvency that is not released within 90

days, material breaches of the Property Management Agreement (or the Master Property

Management Agreement, as applicable) not cured within 60 days of notice (which may be

extended by an additional 30 days), if the Manager is no longer an affiliate of the Property

Manager, or in the case of a termination by a Sub-U.S. REIT or Parent U.S. REIT, any employee

of the Property Manager commits an act of fraud, gross negligence, wilful misconduct, theft or

misappropriation. The Lender will also have certain rights to remove the Property Manager under

the Bridge Loan Facilities.

The Property Manager is entitled to indemnification from each Sub-U.S. REIT (or such

Sub-U.S.REIT’s TRS if in connection with services that are to be performed for such TRS) in

connection with its activities under the Property Management Agreement, except to the extent as

a result of its or its employees’ Property Manager’s Misconduct. The Property Manager is required

to indemnify each Sub-U.S. REIT for any Property Manager’s Misconduct other than for indirect,

consequential, punitive or special damages.
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The Property Manager is entitled to a Property Management Fee1 from each Sub-U.S. REIT for

each Property equal to the Applicable Fee Percentage of the gross income (excluding non-cash

items) from such Property for each month, payable in arrears. For purposes of the Property

Management Fee, gross income includes base or minimum rent and percentage rent and any

amounts paid or denominated as additional rent in respect of Leases including but without

limitation on account of common area maintenance or operating costs, insurance, real estate or

personal property taxes and assessments, advertising or promotional expenses, license fees and

utility charge-backs, but does not include amounts paid by tenants for security deposits, payments

made by tenants to third parties, rent taxes, lease termination payments, work order charges and

construction management fees, proceeds of insurance (other than proceeds of rental loss or

business interruption coverage), condemnation awards, real estate tax abatements, financing and

refinancing proceeds and any sum which under customary accounting principles is attributable to

capital.

The Applicable Fee Percentage for a Property shall be adjusted every five years to reflect market

management fees paid by owners of properties similar to such Property in the same submarket to

managers affiliated with owners. Such adjustment shall be subject to Rules 905 and 906 of the

Listing Manual if there is a resultant change to the rate and/or basis of the Property Management

Fee.

If the Property Manager provides or procures services to or for a tenant of a Sub-U.S. REIT that

are not permitted to be performed by a U.S. REIT, it will do so on behalf of a TRS of such Sub-U.S.

REIT; the Property Manager will be entitled to a TRS Services Fee, which will reduce, but to not

less than zero, the monthly Property Management Fee otherwise due by an equal amount. For the

avoidance of doubt, the sum of the Property Management Fee and the TRS Services Fee (if any)

shall be no greater than the Applicable Fee Percentage of the gross income (excluding non-cash

items) from such Property for each month.

The Property Management Fee is payable to the Property Manager in the form of cash and/or

Units (as each Sub-U.S. REIT may elect), in such proportions as may be determined by each

Sub-U.S. REIT. Any portion of the Property Management Fee payable in Units will be accrued

monthly and paid quarterly, and sums which are payable in cash will be paid monthly by the

Sub-U.S. REITs in accordance with the Property Management Agreements.

To facilitate payment of the Property Management Fee to the Property Manager in the form of

Units, the Sub-U.S. REITs have entered into the Unit Subscription Agreements. Pursuant to the

Unit Subscription Agreements, each Sub-U.S. REIT will be allowed to subscribe for Units at

quarterly intervals, and at the higher of (i) the volume weighted average price for a Unit for all

trades on the SGX-ST for the last 10 Business Days immediately preceding (and for the avoidance

of doubt, including) the end date of the relevant quarter and (ii) the closing price on the date of

issuance of the Units in payment of the Property Management Fee, and each Sub-U.S. REIT will

issue directions to the Manager for the Units subscribed by the Sub-U.S. REIT to be delivered to

the Property Manager as payment of the Property Management Fee.

The Property Manager is also entitled to a Leasing Fee from each Sub-U.S. REIT equal to

US$1.00 multiplied by the lettable square footage of any Lease or Lease Amendment during the

term of the applicable Property Management Agreement or, as to any Lease or Lease Amendment

as to which Property Manager submitted a proposal and had direct communication with the tenant

prior to expiration or earlier termination of the applicable Property Management Agreement, if

such Lease or Lease Amendment is executed within six months thereafter; provided that no

Leasing Fee shall be due and payable with respect to any Lease Amendment which merely

confirms the exercise of any renewal, expansion or extension option contained in any Lease and

1 The fees payable to the Property Manager, being the Property Management Fee, the TRS Services Fee, if

applicable, the Leasing Fee and the Construction Supervision Fee, will be paid by each Sub-U.S. REIT or the

applicable TRS.
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does not require material negotiation by the Property Manager, nor shall the Property Manager be

entitled to any Leasing Fee as to any extension or renewal of a Lease for a period less than one

year.

The Property Manager is also entitled to a Construction Supervision Fee from each Sub-U.S. REIT

(or such Sub-U.S.REIT’s TRS if in connection with services that are to be performed for such TRS)

in connection with any construction project (including any series of related construction projects)

the Construction Cost of which is in excess of US$500,000 in any 12-month period, other than

ordinary maintenance and repair and other than any costs incurred or improvements performed to

leased premises pursuant to a Lease equal to:

(i) 5% of the Construction Cost for any construction project (or series of related projects) in

excess of US$500,000 up to US$1,000,000; and

(ii) 3% of the Construction Cost or any construction project (or series of related projects) in

excess of US$1,000,000.

In addition, the Property Manager will receive any construction supervision or management fees

that may be charged pursuant to a Lease or otherwise relating to any alterations performed to any

premises under a Lease provided that the Construction Supervision Fee shall not be duplicative

of any such fee.

Under the Property Management Agreements, the Property Manager shall be permitted to occupy

suitable office space at each Property for the purpose of facilitating the Property Manager’s

employees in the discharge of the Property Manager’s duties, with any rent, service charge, utility

charges or other sums payable by the Property Manager passed through to the other tenants at

the relevant Property as an operating expense. The compensation of and out-of-pocket costs and

expenses incurred by the Property Manager for its employees, to the extent engaged in work

either exclusively at, or specifically attributable to, the relevant Property, shall be borne by the

relevant Sub-U.S. REIT, to the extent such costs and expenses are customarily charged to an

owner of commercial real estate by a third-party property manager.

MANAGEMENT AGREEMENT

The Manager and the U.S. Asset Manager entered the Management Agreement on 26 June 2015.

Pursuant to the Management Agreement, the Manager has engaged the U.S. Asset Manager to

perform certain operational duties with respect to the Parent U.S. REIT and the Sub-U.S. REITs,

in each case subject to the duties and responsibilities of the respective boards of directors of the

Parent U.S. REIT and the Sub-U.S. REITs.

The U.S. Asset Manager will provide, among others, the following services:

• Investment: Supporting the execution, through the Parent U.S. REIT and the Sub-U.S.

REITs, of Manulife US REIT’s investment strategy in accordance with the strategy formulated

by the Manager and the guidelines issued by the Manager which include requirements

relating to the location, sub-sector type and other characteristics of Manulife US REIT’s

property portfolio.

• Asset management: Working with the Property Manager to execute, through the Parent

U.S. REIT and the Sub-U.S. REITs, Manulife US REIT’s asset management strategy in

accordance with the decisions made by and the strategy formulated by the Manager and the

guidelines issued by the Manager which include requirements relating to the tenant mix,

asset enhancement works and rationalising operation costs.
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• Capital management: Supporting the execution of debt financing plans for any debt taken

up by the Parent U.S. REIT and/or the Sub-U.S. REITs.

• Accounting: Preparing accounts, financial reports and annual reports, as may be required,

for the Parent U.S. REIT and/or the Sub U.S. REITs.

• Compliance: Making all regulatory filings on behalf of the Parent U.S. REIT and the Sub U.S.

REITs, and using its commercially reasonable best efforts to assist the Parent U.S. REIT and

the Sub-U.S. REITs in complying with applicable provisions of the relevant legislation and tax

laws and regulations in the United States, including meeting the requirements for

qualification and taxation as U.S. REITs, and all relevant contracts.

The U.S. Asset Manager will act subject to the overall discretion and direction of the Manager and

within guidelines issued by the Manager and in accordance with the approved annual business

plan and budget. The U.S. Asset Manager will seek to find investment opportunities consistent

with the investment guidelines established by the Manager. The U.S. Asset Manager allocates

investment opportunities among its clients in accordance with the Sponsor Allocation Process (as

defined herein). (See “Corporate Governance of the Manager – Potential Conflicts of Interest –

Allocation of Acquisition Opportunities” for further details.) Once an acquisition is approved, the

U.S. Asset Manager will perform diligence, and subject to the consent by the Manager, will be

authorised to negotiate the terms of and all necessary agreements to effect the acquisition.

The U.S. Asset Manager may delegate its duties under the Management Agreement to an affiliate

with the consent of the Manager or to the extent provided in the Management Agreement; provided

such delegation does not relieve the U.S. Asset Manager of its obligations under the Management

Agreement.

The Management Agreement is terminable by the Manager and the U.S. Asset Manager,

respectively, upon notice and subject to certain cure rights, in the event of a bankruptcy or

insolvency, material breaches of the Management Agreement, if the Manager is no longer an

affiliate of the U.S. Asset Manager, or in the case of a termination by the Manager, any employee

of the U.S. Asset Manager commits an act of fraud, gross negligence, wilful misconduct or

misappropriation in connection with the Management Agreement.

Asset Manager Indemnified Parties are entitled to indemnification from the Manager from all

Losses incurred by them in connection with their activities under the Management Agreement,

except to the extent as a result of such Asset Manager Indemnified Party’s U.S. Asset Manager’s

Misconduct. The U.S. Asset Manager is required to indemnify the Manager and its directors,

officers, and employees for any Losses incurred by them arising from any U.S. Asset Manager’s

Misconduct other than for indirect, consequential, punitive or special damages.

Fees payable to the U.S. Asset Manager will be paid by the Manager out of its own funds and not

out of Unitholders’ funds. All expenses incurred by the U.S. Asset Manager in connection with the

performance of its duties (other than its normal overhead) will be reimbursed to it by the Manager.
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OVERVIEW OF RELEVANT LAWS AND REGULATIONS

IN THE UNITED STATES

RELEVANT LAWS AND REGULATIONS IN THE UNITED STATES

General

The laws of the United States have their source in both government legislation and regulation (at

the federal, state and local government levels) and the federal and state courts. Federal law

includes the Constitution of the United States, federal statutes and rules and regulations adopted

by federal agencies. State law includes individual state constitutions, state statutes and rules and

regulations adopted by state agencies. Local law includes ordinances and rules and regulations

adopted by counties, municipalities and their agencies. Common law is developed by case law

decisions in the courts.

Corporations Law

The principal laws governing the operation and conduct of corporations organised under the laws

of a state of the United States are set out in the corporations law of the state under whose statutes

a corporation is formed. The Parent U.S. REIT and its subsidiaries have been organised under the

corporation law of the State of Delaware.

The internal rules of a Delaware corporation are its certificate of incorporation and its bylaws

which represents a contract among the corporation’s shareholders and between the shareholders

and the corporation. A Delaware corporation may be formed to conduct or promote any lawful

business or purpose not prohibited by the Constitution of the State of Delaware or its other laws.

A principal attraction of a corporation is that shareholders’ liability for the corporation’s debts is

limited to the amount they agreed to pay for their shares. Shares may be issued with or without

par value and for such consideration, including cash, property or any benefit to the corporation as

determined by the directors. The directors determine whether all or a portion of the consideration

received for its shares shall be capital, but not less than the par value of any shares issued with

par value. Dividends are declared and paid by the directors out of surplus or net profits for the

current year.

The business and affairs of a Delaware corporation are managed by its directors, all of whom must

be natural persons. The number of directors, which shall not be less than one, is fixed by, or in

the manner provided by, the bylaws.

A Delaware corporation which proposes to engage in business (which includes the ownership and

management of real estate) in another state of the United States, is generally required to qualify

as a foreign corporation in such state. Qualification is effected by filing with the secretary of state

of such state and includes the appointment of a resident agent who may accept service of process

on the corporation.

Regulation of Foreign Investment

While the United States has a general policy of openness to foreign investment, the Committee

on Foreign Investments in the United States (“CFIUS”) reviews, and may suspend or prohibit,

foreign acquisition of assets which threaten or impair national security (particularly assets in

sectors including transportation, communications, banking and energy). Review by CFIUS is only

mandatory where the acquisition is made by a foreign person controlled by a foreign government.

However, all U.S. business enterprises in which a foreign person (in the broad legal sense,

238



including a company) owns directly and/or indirectly a ten-percent-or-more voting interest (or the

equivalent) are subject to reporting requirements established by the U.S. Department of

Commerce, Bureau of Economic Analysis.

Ownership Interest in U.S. Real Property

The highest form of ownership interest in real property in the U.S. is the freehold estate known as

fee simple. Ownership in fee simple is for an unlimited duration and, subject to compliance with

applicable laws and agreements, the owner of the fee simple interest in real property may deal

with the real property as the owner wishes. Real property owned in fee simple is, however,

typically subject to encumbrances (such as easements to permit utilities to be supplied to the real

property or across the real property for the benefit of neighbours).

Another form of real property ownership in the U.S. is the non-freehold possessory estate known

as a leasehold estate. The owner of a leasehold estate has the right to occupy real property to the

exclusion of others for a finite period. Leasehold estates are typically documented by a lease

agreement.

Recording and Title Insurance

In each U.S. state, typically at the county level, there is a governmental real property registry, and

agreements and matters which affect title to real property must be recorded in the proper real

property registry to be binding on third parties (unless the third party has actual notice of the

matter).

Fee simple title to real property is transferred by delivery of a deed (the form of which varies by

state) such that recording a deed is not necessary to accomplish a transfer of title between the

parties to a deed. However, a purchaser’s title will not be perfected or enforceable against third

parties (as opposed to the applicable seller) until the deed is recorded in the proper real property

registry.

The recording in a real property registry of a deed conveying title is an administrative process. The

relevant real property registry generally does not have discretion to refuse to record a deed,

provided that such deed is in recordable form, has been properly signed and notarised and all

taxes and other recording fees are paid. The effect of the recording is to put third parties on notice

of a purchaser’s interest in real property after completion of the recording, as, generally, third

parties are deemed to have actual or constructive notice of matters disclosed in the records of the

relevant real property registry concerning the status of title to real property.

As a general matter, real property registries do not pass upon the validity of the instrument being

recorded or the status of title to real property and it is customary for purchasers of real property

to rely on third party title insurance companies to review the records in real property registries for

matters affecting title to real property and to insure the status of such title subject to those matters

noted by the title insurance company as a result of such review. Such matters are typically referred

to as exceptions to the title insurance policy and include other interests to which title to a real

property may be subject, such as a mortgage interest or easements granted to private parties or

public entities for access, roads, or utilities over such real property. As a title insurance company

will have liability under its title insurance policy for losses caused by matters affecting title to an

insured property which are not identified as exceptions in its title insurance policy, title insurance

companies conduct extensive diligence on title to the real properties that they insure so that they

can identify and exclude all relevant exceptions from the insurance coverage provided in their title

insurance policies. The amount of such insurance is usually equal to the purchase price paid. A

title insurance company charges a one-time premium for the policy based on the insured amount

and the policy remains in effect for as long as the insured has an interest in the property or liability

with respect to its title. Since a purchaser’s title is not perfected or enforceable against third

239



parties without notice (as opposed to the applicable seller) until the deed is recorded in the

appropriate real property registry, sellers and purchasers often instruct title insurance companies

to issue title insurance policies insuring that title to a real property is vested in the purchaser from

the date on which the closing occurs and the executed deed is delivered, even though the deed

has not yet been recorded, to facilitate the closing and funding of transactions.

Some states have laws providing that leases with terms that extend beyond a certain number of

years must be recorded in the appropriate real property registry to be enforceable against third

parties without notice. However, since leases often contain provisions that are not germane to the

creation of the leasehold interest, landlords and tenants will often execute and record a short form

(or notice or memorandum) of a lease instead of recording the entire lease.

Agreements Affecting Real Property

In the U.S., agreements affecting real property must virtually always be in writing and signed by

the party to be bound in order to be enforceable, but notarisation is generally not needed to

enforce an agreement against a signatory to that agreement. Since there are very few covenants,

representations or warranties which are implied by law in commercial transactions in the U.S., it

is customary to negotiate all applicable covenants, representations and warranties and to include

them in their entirety in agreements documenting real estate transactions.

Leases

The most common types of commercial real estate leases in the U.S. are leases of space in a

building and ground leases. In a typical space lease, a landlord leases space (such as office or

retail space) in a building which it owns in fee simple (or ground leases from the fee simple owner)

to a tenant. In a typical ground lease, the landlord leases improved or unimproved real property

to a single tenant for a lengthy term and, if the tenant constructs improvements on the real

property, it retains ownership of those improvements during the term of the ground lease. Some

states consider a ground lease interest as being comparable to a fee simple if the term is

sufficiently long enough (typically 50 years and up). Both ground leases and space leases often

provide that the tenant’s improvements will become the landlord’s property at the end of the term

of the lease.

Since very few provisions are implied by law in commercial real estate leases (often, the only

implied provision is that the landlord warrants possession of the premises without hindrance from

any party claiming under the landlord), they are typically negotiated and include detailed

provisions regarding the parties’ respective rights and obligations. Lease terms are subject to

market standards and practices and there is no template lease.

Mortgage Loans

In the U.S., loans to fund the purchase of commercial real property or to construct improvements

on, or operate at, commercial real property are typically secured by a mortgage or deed of trust

(depending on the state) on such real property.

In the U.S., commercial mortgage loans are typically non-recourse to the borrower, meaning the

borrower has no personal liability for repayment of the loan and the lender must look for

repayment to the proceeds of the sale of the real property. However, most loan documents include

certain provisions (so-called “non-recourse carveouts”), pursuant to which the borrower (or a

more credit worthy guarantor, typically a parent of the borrower) will be personally liable for

breaches of certain provisions of the loan documents involving misrepresentation, deception,

fraud or other similar bad acts on the part of the borrower and representations and covenants
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relating to environmental matters. Recently, the non-recourse carveouts have been expanded to

include breaches of additional covenants, including prohibitions against transferring the real

property without the lender’s consent.

Upon a default under a mortgage loan, the lender will have the right to sell the real property

through a foreclosure and apply the proceeds of such sale to the amount due it. Depending on the

state, foreclosure may be pursuant to a court order after which the real property is sold at a public

auction, or by non-judicial foreclosure, pursuant to which the lender may proceed directly to a

public auction of the real property without a court proceeding unless the borrower objects. While

a lender can bring an action to recover a deficiency in the amount to be repaid under any

non-recourse mortgage loan following a foreclosure sale, many states limit the lender’s right to

recover any such deficiency.

Since a foreclosure is considered an equitable remedy, most lenders will typically only pursue

foreclosure in the event of a monetary default or a default that is reasonably likely to reduce the

value of the real property. As further protection for the borrower, the borrower is often entitled to

the equity of redemption, pursuant to which after default but prior to foreclosure, the borrower may

repay the amount due on the loan, plus all interest and other expenses due under the loan

documents, and retain title to the real property.

Transfer Taxes

Some states (as well as some counties and municipalities) impose a “transfer tax” on the

conveyance of real property. Typically, a transfer tax is imposed on the recording of a deed, but

in some instances it is imposed on a lease, a mortgage or a change in control in a real property

owner. Responsibility for the payment of a transfer tax is sometimes allocated between buyer and

seller by statute but more often by custom or the agreement of the parties. There is no federal

transfer tax.

Land Use (Zoning) and Building Controls

In the U.S., the primary source of land use regulation occurs at the local level. Most municipalities

have zoning ordinances which divide municipalities into a series of districts and specify the uses

that are permitted and prohibited in each district. Zoning ordinances commonly impose various

dimensional and density requirements on buildings and other real estate improvements (such as

minimum setbacks and lot sizes and maximum floor area ratio and lot coverage provisions) as well

as standards for the number of parking spaces and design of parking stalls. Many zoning

ordinances also regulate loading spaces, landscaping, signs, “green building” requirements and

the protection of environmentally sensitive areas such as wetlands, flood plains and aquifers,

among other topics.

Frequently, and especially for large or complex projects, a real estate development will need to

obtain a zoning permit or other approval from the municipality. Such permits may be subject to a

variety of conditions to reduce actual or perceived impacts from the project on the community,

including, e.g., improvements to transportation infrastructure and monetary payments to the

municipality. The approval process often may involve public hearings and other opportunities for

third parties to comment on the project and to appeal the final permit decision.

In addition to zoning ordinances, some states have regional or state-wide land use approval

requirements. Other state and federal laws (and other municipal requirements) can affect land

development by regulating activities which involve wetlands, public rights in waterways, historic

and other culturally significant properties, parkland, endangered species and their habitats,

access to highways, and other matters.
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As a general matter, construction and the ongoing operation and maintenance of a building must

comply with state or local building codes, which are enforced by municipal building officials.

Building codes address a variety of structural and life-safety matters including egress, fire

protection, construction materials, elevators, energy, and handicap access, among others.

Construction may not begin without a building permit, and typically the building official must issue

a certificate of occupancy before the building may be occupied. Building code violations,

especially those relating to life-safety matters, can lead to civil and, in some cases, criminal

sanctions.

Contaminated Land and Environmental Regulation

Most environmental regulation in the U.S. occurs at the federal and state levels, although some

municipalities have their own requirements. Under various federal and state laws, owners, as well

as tenants and operators of real estate, may be required to investigate and clean-up or remove

hazardous substance contamination present at or migrating from properties they own, lease or

operate, notwithstanding that the contamination was caused by a prior owner, occupant or other

third-party. They also may become liable to governmental agencies and to third parties for costs

and damages those parties incur in connection with the clean-up of hazardous substances.

Although the principal federal statute addressing clean-up of contaminated sites exempts from

liability certain “bona-fide prospective purchasers” of contaminated real estate who conduct

pre-acquisition assessments, take steps to control known contamination, and meet certain other

requirements, other federal environmental statutes and many state laws do not contain similar

exemptions. In addition, owners, tenants, and operators may be held liable under common law for

property damage or personal injuries that result from hazardous substances on their properties.

Building owners may also face common law liability for personal injury caused by microbial matter

(such as mold) or other indoor air contaminants (such as formaldehyde or other volatile organic

compounds) at their properties.

Federal and state laws regulate many activities which can affect the environment, such as the

discharge of pollutants to water bodies or to the air and the handling and disposal of hazardous

waste. Other laws govern the construction and operation of underground tanks (and, in some

states, aboveground tanks) used for the storage of petroleum or chemicals; the protection of

drinking water supplies; the manufacture, handling and notification of toxic chemicals and similar

matters. Many of these laws require permits or other approvals, and they typically impose

significant civil and criminal penalties for violations. Environmental laws also regulate certain

hazardous building materials, such as asbestos and lead paint. Generally, these laws impose

obligations on the handling and disposal of such materials during renovation and demolition

projects, as well as require certain notifications to tenants.

Condemnation

In the U.S., federal, state and local governments and other public bodies, as well as certain

quasi-public entities (such as railroads and public utility corporations), have the right to acquire

real estate for public use upon payment of just compensation to the affected owner through the

exercise of the power of eminent domain. Exercise of eminent domain involves a formal

condemnation proceeding, usually in the form of a court proceeding.

In very limited circumstances, the federal government has broad powers which permit the seizure

or freezing of foreign-owned assets during a war or in the event of a national emergency.

Restrictions on Land Ownership

The U.S. federal government and certain states regulate certain real property interests held by

non-resident persons or entities controlled by them. For the most part, these laws apply to mineral

interests and agricultural properties and not to commercial real estate.
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FATCA RULES

FATCA requires financial institutions outside the United States (“foreign financial institutions”

or “FFIs”), and certain registered-deemed compliant FFIs, to provide information about U.S.

account holders and investors to the IRS on an annual basis. A 30% withholding tax is imposed

on certain U.S. source income of any FFI that fails to comply with this requirement. The new

withholding regime is now in effect for payments from sources within the United States and,

according to recent administrative guidance, will apply to “foreign passthru payments” (a term not

yet defined) no earlier than 1 January 2019.

The United States and a number of other jurisdictions have entered into Intergovernmental

Agreements (“IGAs”) to facilitate the implementation of FATCA. Pursuant to FATCA and the

“Model 1” and “Model 2” IGAs released by the United States, an FFI in an IGA signatory country

could be treated as a “Reporting FI” (or, in the case of certain exempt entities, a “Non-Reporting

FI”) not subject to withholding under FATCA on any payments it receives. Further, an FFI in an IGA

jurisdiction would generally not be required to withhold under FATCA or an IGA (or any law

implementing an IGA) (any such withholding being “FATCA Withholding”) from payments it

makes. Under each Model IGA, a Reporting FI would still be required to report certain information

in respect of its account holders and investors to its home government or to the IRS. Singapore

has entered into a Model 1 IGA with the United States.

FATCA Classification of Manulife US REIT

Manulife US REIT will be obliged to comply with the provisions of FATCA under the terms of

Singapore legislation implementing the IGA (the “Singapore IGA Legislation”). Manulife US REIT

is expected to qualify as a Non-Reporting FI under the Singapore IGA and therefore will be treated

as compliant with FATCA. However because Manulife US REIT has entered into an agreement

with the IRS to be a withholding foreign partnership, it has agreed to assume the obligations of a

registered deemed-compliant Model 1 IGA FFI. As a result, Manulife US REIT should not be

subject to FATCA Withholding but will be required to file a return with the IRAS each year reporting

certain Unitholders (or a nil report if there are no reportable Unitholders).

FATCA Reporting and Withholding Impact on Unitholders

CDP and applicable CDP depository agents, as Reporting FIs, will be subject to reporting and

withholding obligations with respect to the Unitholders. Unitholders who fail to establish their

status for FATCA purposes will be subject to FATCA Withholding. A Unitholder may establish its

status for FATCA purposes by providing an applicable IRS Form W-8 and such other certification

or other information related to FATCA that is requested. To ensure compliance with FATCA and the

Singapore IGA Legislation, CDP and CDP depository agents will be required to report to the

Singapore tax authorities certain holdings by and payments made to (a) certain U.S. investors, (b)

certain U.S. controlled foreign entity investors and (c) non-U.S. financial institution investors that

do not comply with the terms of the Singapore IGA Legislation.

FATCA IS PARTICULARLY COMPLEX AND ITS APPLICATION IS UNCERTAIN AT THIS TIME.

PROSPECTIVE UNITHOLDERS SHOULD CONSULT WITH THEIR TAX ADVISERS ON HOW

THESE RULES MAY APPLY TO MANULIFE US REIT AND TO PAYMENTS THEY MAY RECEIVE

IN CONNECTION WITH THE UNITS.
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TAXATION

The following summary of certain tax consequences in Singapore and the United States of the

purchase, ownership and disposition of the Units is based upon laws, regulations, rulings and

decisions now in effect, all of which are subject to change (possibly with retroactive effect). The

summary does not purport to be a comprehensive description of all the tax considerations that

may be relevant to a decision to purchase, own or dispose of the Units and does not purport to

apply to all categories of investors, some of which may be subject to special rules. Investors

should consult their own tax advisers concerning the application of Singapore and United States

tax laws to their particular situations as well as any consequences of the purchase, ownership and

disposition of the Units arising under the laws of any other tax jurisdictions.

In particular, the summary of U.S. federal income tax considerations (See “U.S. Federal Income

Tax Overview”.) is based on existing law, and is limited to investors who own Units as investment

assets rather than as inventory or as property used in a trade or business. Except as expressly

stated below, this summary does not discuss tax considerations that might be relevant to a

Unitholder that is subject to special rules under U.S. federal income tax law or a Unitholder (i) that

is a United States person; (ii) that has an office or a fixed place of business in the United States;

(iii) that is present in the United States for 183 days or more in a taxable year; or (iv) that is (a)

a former citizen or long-term resident of the United States, (b) a foreign insurance company that

is treated as holding Units in connection with its United States business, (c) a passive foreign

investment company (as such term is defined in the IRC), (d) a corporation that accumulates

earnings to avoid United States federal income tax, or (e) an entity treated as a partnership for

U.S. federal income tax purposes. Unitholders meeting any of these criteria should consult an

independent tax adviser regarding the application of these special rules.

INCOME TAX

Taxation of Manulife US REIT

Manulife US REIT is expected to derive dividends from Singapore Sub 1 and the Loan

Subsidiaries (as defined below), and may derive gains from the sale of the shares in Singapore

Sub 1 and/or the shares of the Loan Subsidiaries.

Tax Rulings

An application for the Tax Rulings was made based on the structure of Manulife US REIT as

illustrated in “Overview – Structure of Manulife US REIT” of this Prospectus and, inter alia, the

following representations and information:

(a) Pursuant to the IPO, Manulife US REIT will invest in the IPO Portfolio through its

wholly-owned Singapore subsidiaries, Singapore Sub 1 and Singapore Sub 2. Manulife US

REIT will inject capital into each of these Singapore subsidiaries with the proceeds from the

IPO.

(b) Singapore Sub 1 will contribute its equity funding from Manulife US REIT to the Parent U.S.

REIT in U.S. dollars in exchange for 100% of the voting common shares in the Parent U.S.

REIT.

(c) For the IPO Portfolio of Manulife US REIT, Singapore Sub 2 will utilise the capital injected by

Manulife US REIT to provide a loan to the Parent U.S. REIT in the U.S.
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(d) Subsequent to the IPO, separate wholly-owned Singapore subsidiaries of Manulife US REIT

which are essentially identical to Singapore Sub 2 (each of Singapore Sub 2 and such other

Singapore wholly-owned subsidiaries shall be referred to as a “Loan Subsidiary”) will be

incorporated to disburse separate loans to the Parent U.S. REIT (the initial loan being made

by Singapore Sub 2) for future acquisitions of U.S. properties (each such loan made to the

Parent U.S. REIT by a Loan Subsidiary shall be referred to as a “Relevant Loan”). Each

Loan Subsidiary will disburse only one Relevant Loan to the Parent U.S. REIT. The

debt-to-equity ratio of each Relevant Loan shall be determined on an arm’s length basis in

accordance with prevailing market conditions.

(e) The equity injected by Manulife US REIT into each Loan Subsidiary will be transferred

directly to an offshore bank account of the relevant Loan Subsidiary. Each Loan Subsidiary

will disburse the Relevant Loan (denominated in U.S. dollars) from its bank account outside

of Singapore to the Parent U.S. REIT’s bank account outside Singapore. Each Relevant Loan

agreement will be concluded electronically.

(f) Each Relevant Loan will be at arm’s length and will bear interest based on market terms and

conditions governed by applicable U.S. laws. Each Relevant Loan is expected to be

structured with “interest-only” payments. The Parent U.S. REIT may periodically repay the

Relevant Loan during the tenure of the Relevant Loan, or it may repay or refinance the

Relevant Loan (at prevailing interest rates and terms) at or near maturity.

(g) The Parent U.S. REIT will contribute the funds from the Relevant Loans (from each Loan

Subsidiary) and equity from Singapore Sub 1 as share capital to each Sub-U.S. REIT in

exchange for common shares of each of the Sub U.S. REITs. The Parent U.S. REIT and the

Sub-U.S. REITs will be U.S. corporations electing to be treated as U.S. REITs for U.S. tax

purposes. Their operational currency will be in U.S. dollars.

(h) Each of the Sub-U.S. REITs will use the capital injected by the Parent U.S. REIT to acquire

a U.S. immovable property and to fund its operations. Each Sub-U.S. REIT may also obtain

3rd party financing to partly finance the acquisitions of the U.S. properties. Each Sub-U.S.

REIT will hold a single immovable property in the U.S.

(i) Each of Manulife US REIT, Singapore Sub 1, the Loan Subsidiaries, the Parent U.S. REIT

and the Sub-U.S. REITs will have a U.S. dollar bank account outside Singapore.

(j) The Parent U.S. REIT will make the following payments out of the dividend income that the

Parent U.S. REIT receives from the Sub-U.S. REITs:

(i) pay dividends to Singapore Sub 1 into Singapore Sub 1’s U.S. dollar account outside

Singapore.

(ii) pay interest to each Loan Subsidiary into the relevant Loan Subsidiary’s U.S. dollar

account outside Singapore.

(k) The Parent U.S. REIT may also make principal repayments on the Relevant Loans and these

will be paid into the relevant Loan Subsidiary’s U.S. dollar account outside Singapore.

(l) Each Loan Subsidiary may decide to make the following distributions:

(i) tax-exempt (1-tier) dividends (out of the interest income it receives from the Parent U.S.

REIT) to Manulife US REIT, to a U.S. dollar account of Manulife US REIT outside

Singapore; or
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(ii) returns of capital to Manulife US REIT (out of the principal repayments on the Relevant

Loans from Parent U.S. REIT), to a U.S. dollar account of Manulife US REIT outside

Singapore;

(m) Each Loan Subsidiary may also remit to Singapore the following amounts to finance its

operating expenses:

(i) a portion of the interest kept in its U.S. dollar accounts outside Singapore into its

Singapore dollar bank account in Singapore (the “Remitted Income”); or

(ii) a portion of the principal repayments on the Relevant Loans from its U.S. dollar

accounts outside Singapore into its Singapore dollar bank account in Singapore (the

“Remitted Principal Repayment”).

(n) Each Loan Subsidiary will not utilise its interest income for any other purpose except for

those stated in sub-paragraphs (l) and (m) above and for reinvestments wholly outside

Singapore.

(o) Similarly, Singapore Sub 1 may decide to pay tax-exempt (1-tier) dividends out of the

dividend income it receives from the Parent U.S. REIT to Manulife US REIT, to a U.S. dollar

account of Manulife US REIT outside Singapore.

(p) Manulife US REIT may:

(i) make distributions to the Unitholders out of the dividends received from Singapore Sub

1 and/or the Loan Subsidiaries or out of any capital returned by a Loan Subsidiary; or

(ii) remit a portion of the dividends from Singapore Sub 1 and/or the Loan Subsidiaries into

Singapore to defray its operating expenses.

Pursuant to the Tax Rulings, the IRAS confirmed the following–

(i) The following receipts will not be subject to tax in Singapore:–

(a) the principal repayments on the Relevant Loans by the Parent U.S. REIT to each Loan

Subsidiary, including the Remitted Principal Repayment;

(b) the tax-exempt (1-tier) dividends receivable by Manulife US REIT (which will be paid by

each Loan Subsidiary out of its interest income from the Parent U.S. REIT);

(c) the tax-exempt (1-tier) dividends receivable by Manulife US REIT (which will be paid by

Singapore Sub 1 out of its dividend income from the Parent U.S. REIT);

(d) the returns of capital receivable by Manulife US REIT (from each Loan Subsidiary out

of the Relevant Loan principal repayments from the Parent U.S. REIT);

(e) the distributions receivable by the Unitholders (from Manulife US REIT out of Manulife

US REIT’s dividend income from Singapore Sub 1 and each Loan Subsidiary); and

(f) the distribution of capital proceeds receivable by the Unitholders (from Manulife US

REIT out of the returns of capital by each Loan Subsidiary).
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(ii) As regards the interest income from the Relevant Loan provided by Singapore Sub 2, the

IRAS is prepared to treat such interest income as foreign-sourced. The interest income will

therefore not be subject to tax in Singapore unless it is remitted or deemed remitted under

Section 10(25) of the Income Tax Act, Chapter 134 of Singapore (“SITA”), provided

Singapore Sub 2 is a passive investment holding company providing a single loan out of its

equity capital to the Parent U.S. REIT and that Singapore Sub 2 is not expected to undertake

any other business activities in relation to the making of that Relevant Loan. To the extent

that each subsequent Loan Subsidiary is of the same structure and makes the same single

loan to the Parent U.S. REIT, this tax position may apply.

Terms and conditions of the Tax Rulings

The Tax Rulings were made based on the IRAS’ understanding that the steps to be taken in the

proposed arrangements by Manulife US REIT will be in compliance with applicable laws and

regulations in the U.S.

The Tax Rulings will apply to the IPO Portfolio and will remain valid for the period Manulife US

REIT is listed on the SGX-ST so long as each Loan Subsidiary and its transaction to be

undertaken remain as represented to the IRAS and there are no other changes made to each Loan

Subsidiary or its activities.

The Tax Rulings were made based on facts presented to the IRAS and IRAS’ current interpretation

and application of the existing tax law and the Tax Rulings will cease to apply if:

(a) the arrangement is or facts are materially different from the arrangement identified in the Tax

Rulings or facts presented to the IRAS;

(b) there was a material omission or misrepresentation in, or in connection with, the application

for the Tax Rulings;

(c) the IRAS makes an assumption about a future event or another matter that is material to the

Tax Rulings, and the assumption subsequently proves to be incorrect; or

(d) the IRAS stipulates a condition that is not satisfied.

The Tax Rulings do not shelter Manulife US REIT from any future changes in the tax laws that may

have a direct impact on the Tax Rulings and where there is a change in the interpretation of any

of the tax laws which affects the Tax Rulings, the IRAS may withdraw the Tax Rulings by notifying

Manulife US REIT of the withdrawal and reasons thereof.

Dividends received by Manulife US REIT from Singapore Sub 1 and the Loan Subsidiaries

Based on the Tax Rulings, IRAS has agreed that:

(a) the tax-exempt (1-tier) dividends receivable by Manulife US REIT (which will be paid by each

Loan Subsidiary out of its interest income from the Parent U.S. REIT); and

(b) the tax-exempt (1-tier) dividends receivable by Manulife US REIT (which will be paid by

Singapore Sub 1 out of its dividend income from the Parent U.S. REIT);

will not be subject to tax in Singapore.
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Dividends paid by Singapore Sub 1 or the Loan Subsidiaries should be considered tax exempt

(1-tier) dividends pursuant to Section 13(1)(za) of the SITA, provided Singapore Sub 1 and the

Loan Subsidiaries are tax resident in Singapore. For the purposes of the SITA a company is

considered to be tax resident in Singapore if the control and management of its business is

exercised in Singapore.

Returns of capital from loans received by Manulife US REIT

Based on the Tax Rulings, IRAS has agreed that the returns of capital to Manulife US REIT (by

any Loan Subsidiary out of the loan principal repayments from the Parent U.S. REIT) will not be

subject to tax in Singapore.

Gains from the sale of shares of Singapore Sub 1 and/or the Loan Subsidiaries

Singapore does not impose tax on capital gains. Gains derived by Manulife US REIT from the

disposal of shares in Singapore Sub 1 or any Loan Subsidiary that are capital in nature will not

be subject to tax. However, such gains may be considered income in nature and subject to income

tax if they arise from or are otherwise connected with the activities of a trade or business carried

on in Singapore. Such gains may also be considered income in nature, even if they do not arise

from an activity in the ordinary course of trade or business or an ordinary incident of some other

business activity, if Manulife US REIT did not intend to acquire and hold the shares in question as

long-term investments. Whether any gain from the sale of any such shares is or is not derived from

a trade or business has to be determined based on the totality of facts surrounding the acquisition,

holding and disposal of the relevant shares.

Should such gains be determined to be income and hence subject to income tax, the tax will be

assessed on the Trustee. In the event that the Trustee and the Manager exercise their discretion

to make a distribution out of such gains assessed to tax directly on the Trustee, such distribution

will not be further taxed and the Unitholders will not be able to claim a tax credit in respect of the

tax paid at the Trustee level.

Taxation of Singapore Sub 1

Dividends from the Parent U.S. REIT

With respect to the dividends that Singapore Sub 1 may receive from the Parent U.S. REIT, such

dividends should constitute foreign-sourced income for Singapore Sub 1 and to the extent not

received in Singapore (or deemed as such), should not be taxable in Singapore for Singapore Sub

1.

If any of said dividends are received in or remitted to Singapore (or deemed as such), the tax

exemption under Section 13(8) of the SITA should be relevant. Pursuant to Section 13(8) and

Section 13(9) of the SITA, foreign-sourced dividends which are received in Singapore will be

exempt from Singapore income tax where:

(a) the income is subject to tax of a similar character to income tax (by whatever name called)

under the law of the territory from which the income is received;

(b) at the time the income is received in Singapore by the person resident in Singapore, the

highest rate of tax of a similar character to income tax (by whatever name called) levied

under the law of the territory from which the income is received on any gains or profits from

any trade or business carried on by any company in that territory at that time is not less than

15%; and
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(c) the Comptroller is satisfied that the tax exemption would be beneficial to the person resident

in Singapore.

Where Singapore Sub 1 is tax resident in Singapore and the conditions above are fulfilled,

dividends received by Singapore Sub 1 from the Parent U.S. REIT which are received or deemed

received in Singapore should qualify for tax exemption under Section 13(8) of the SITA.

Gains from the disposal of the Parent U.S. REIT

Singapore does not impose tax on capital gains. Gains derived by Singapore Sub 1 from the

disposal of shares in the Parent U.S. REIT that are capital in nature will not be subject to tax.

However, such gains may be considered income in nature and subject to income tax if they arise

from or are otherwise connected with the activities of a trade or business carried on in Singapore.

Such gains may also be considered income in nature, even if they do not arise from an activity in

the ordinary course of trade or business or an ordinary incident of some other business activity,

if Singapore Sub 1 did not intend to acquire and hold the shares in question as long-term

investments. Whether any gain from the sale of any such shares is or is not derived from a trade

or business has to be determined based on the totality of facts surrounding the acquisition,

holding and disposal of the relevant shares.

Taxation of Loan Subsidiaries

Interest income from the Parent U.S. REIT

Pursuant to the Tax Rulings, IRAS is prepared to treat the interest income from the Relevant Loan

provided by Singapore Sub 2 as foreign-sourced. The interest income will therefore not be subject

to tax in Singapore unless it is remitted or deemed remitted under Section 10(25) of the SITA,

provided Singapore Sub 2 is a passive investment holding company providing a single loan out of

its equity capital to the Parent U.S. REIT and that Singapore Sub 2 is not expected to undertake

any other business activities in relation to the making of that Relevant Loan. To the extent that

each subsequent Loan Subsidiary is of the same structure and makes the same single loan to the

Parent U.S. REIT, this tax position may apply.

Section 10(25) of the SITA states that the following amounts shall be deemed to be income

received in Singapore from outside Singapore whether or not the source from which the income

is derived has ceased:

(a) any amount from any income derived from outside Singapore which is remitted to,

transmitted or brought into Singapore;

(b) any amount from any income derived from outside Singapore which is applied in or towards

satisfaction of any debt incurred in respect of a trade or business carried on in Singapore;

and

(c) any amount from any income derived from outside Singapore which is applied to purchase

any movable property which is brought into Singapore.

Principal repayments by the Parent U.S. REIT

Pursuant to the Tax Rulings, the IRAS had agreed that principal repayments on the Relevant

Loans by the Parent U.S. REIT to each Loan Subsidiary, including the Remitted Principal

Repayment, will not be subject to tax in Singapore.

249



Taxation of Manulife US REIT’S Unitholders

Manulife US REIT distributions

Distributions out of tax exempt dividends

Tax exempt dividends should not form part of the statutory income of the Trustee of Manulife US

REIT and distributions made out of such non-taxable income/receipts should not be taxable in the

hands of the Unitholders. Pursuant to the Tax Rulings, IRAS has agreed that distributions

receivable by the Unitholders (from Manulife US REIT out of its dividend income from Singapore

Sub 1 and each Loan Subsidiary) will not be subject to tax in Singapore.

Distributions out of capital gains

Capital gains should not form part of the statutory income of the Trustee of Manulife US REIT and

distributions made out of such non-taxable income/receipts should not be taxable in the hands of

the Unitholders. Hence, distributions made out of gains or profits arising from a disposal of any

property of Manulife US REIT that have been determined to be capital gains are not taxable in the

hands of Unitholders.

Pursuant to the Tax Rulings, IRAS had agreed that distribution of capital proceeds receivable by

the Unitholders (from Manulife US REIT out of the returns of capital by each Loan Subsidiary) will

not be subject to tax in Singapore.

Gains from disposal of the Units

Singapore does not impose tax on capital gains. Therefore, gains on disposal of the Units that are

capital in nature will not be subject to tax. However, such gains may be considered income in

nature and subject to income tax if they arise from or are otherwise connected with the activities

of a trade or business carried on in Singapore. Such gains may also be considered income in

nature, even if they do not arise from an activity in the ordinary course of trade or business or an

ordinary incident of some other business activity, if the Unitholder did not intend to acquire and

hold the Units as long-term investments.

Whether any gain from the sale of any of the Units is or is not derived from a trade or business

has to be determined based on the totality of facts surrounding the acquisition, holding and

disposal of the Units. Because of this, Unitholders are advised to consult their own professional

advisers on the Singapore tax consequences that may apply to their individual circumstances.

STAMP DUTY

Stamp duty will not be imposed on instruments of transfers relating to the Units. In the event of

a change of trustee for Manulife US REIT, there will be no stamp duty on any document effecting

the appointment of a new trustee and the transfer of trust assets from the incumbent trustee to the

new trustee.

GOODS AND SERVICES TAX

Issue and disposal of the Units

The issue of the Units is not subject to GST. Hence, Unitholders would not incur any GST on the

subscription of the Units. The subsequent disposal of the Units by Unitholders is also not subject

to GST.
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Recovery of GST incurred by Unitholders

Generally, services such as legal fee, brokerage, handling and clearing charges rendered by a

GST-registered person to Unitholders belonging in Singapore in connection with their purchase

and sale of Units would be subject to GST at the prevailing standard-rate of 7.0%. Similar services

rendered to Unitholders belonging outside Singapore could be zero-rated when certain conditions

are met.

For Unitholders belonging in Singapore who are registered for GST, any GST on expenses

incurred in connection with the subscription/acquisition or disposal of the Units is generally not

recoverable as input tax credit from the IRAS unless certain conditions are satisfied. These

GST-registered Unitholders should seek the advice of their tax advisers on these conditions.

U.S. FEDERAL INCOME TAX OVERVIEW

U.S. Federal Income Taxation of the Parent U.S. REIT and the Sub-U.S. REITs

The following is a general summary of the provisions of the IRC that govern the U.S. federal

income tax treatment of U.S. REITs. This summary is qualified in its entirety by the applicable IRC

provisions, relevant rules and regulations, and administrative and judicial interpretations of the

IRC provisions and regulations. This summary does not discuss all aspects of U.S. federal

taxation that may be relevant to a particular prospective investor in light of its particular

circumstances and income tax situation and does not describe any estate, gift, state, local,

non-U.S., or other tax considerations. Prospective investors should consult their tax adviser as to

the specific U.S. tax consequences to them from the acquisition, ownership and disposition of

Units, including the possible effects of changes in U.S. or other tax laws.

General

The Parent U.S. REIT and each Sub-U.S. REIT intend to make an election to be taxed as a U.S.

REIT under Sections 856 through 860 of the IRC commencing with its 2016 taxable year; and that

election will continue in effect for subsequent taxable years, assuming continuing compliance with

the then applicable qualification tests. The Parent U.S. REIT’s and each Sub-U.S. REIT’s

qualification and taxation as a U.S. REIT will depend upon its compliance on a continuing basis

with various qualification tests imposed under the IRC and summarised below. If the Parent U.S.

REIT or a Sub-U.S. REIT fails to qualify as a U.S. REIT in any year, it will be subject to U.S. federal

income taxation as if it were a corporation taxed under subchapter C of the IRC, or a C

corporation. In this event, significant tax liabilities could be incurred, and the amount of cash

available for distribution to Unitholders could be reduced or eliminated.

A U.S. REIT is permitted to deduct dividends paid to its shareholders from its corporate income.

As such, if the Parent U.S. REIT and the Sub-U.S. REITs qualify as U.S. REITs and meet the tests

described below, they will generally not be subject to U.S. federal income tax on their net income

distributed as dividends. Notwithstanding their U.S. REIT elections, the Parent U.S. REIT and the

Sub-U.S. REITs will be subject to U.S. tax in certain circumstances, including but not limited to the

following:

• The Parent U.S. REIT or a Sub-U.S. REIT will be taxed at regular corporate rates on any

undistributed “real estate investment trust taxable income”.

• If the Parent U.S. REIT’s or a Sub-U.S. REIT’s alternative minimum taxable income exceeds

its taxable income, it may be subject to the corporate alternative minimum tax on its items of

tax preference. Alternative minimum tax is a separate and independent tax that is parallel to

the “regular” corporate income tax imposed at a lower rate but on an income base adjusted

to eliminate tax allowances that cause taxable income to diverge from economic income.
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• If either the Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy the 75% gross income test

or the 95% gross income test discussed below, due to reasonable cause and not due to wilful

neglect, but nonetheless maintains its qualification as a U.S. REIT because of specified cure

provisions, it will be subject to tax at a 100% rate on the greater of the amount by which it

fails the 75% gross income test or the 95% gross income test, with adjustments, multiplied

by a fraction intended to reflect its profitability.

• If either the Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy the U.S. REIT asset tests

described below, due to reasonable cause and not due to wilful neglect, but nonetheless

maintains its qualification as a U.S. REIT because of specified cure provisions, it will be

subject to a tax equal to the greater of US$50,000 or the highest corporate tax rate multiplied

by the net income generated by the non-qualifying assets that caused it to fail the test.

• If either the Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy any provision of the IRC that

would result in its failure to qualify as a U.S. REIT (other than violations of the U.S. REIT

gross income tests or violations of the U.S. REIT asset tests described below), due to

reasonable cause and not due to wilful neglect, it may retain its U.S. REIT qualification but

will be subject to a penalty of US$50,000 for each failure.

• If either the Parent U.S. REIT or a Sub-U.S. REIT does not distribute for any calendar year

at least the sum of 85% of its REIT ordinary income for that year, 95% of its REIT capital gain

net income for that year, and any undistributed taxable income from prior periods, it will be

subject to a 4% non-deductible excise tax on the excess of the required distribution over the

amounts actually distributed.

• A TRS is separately taxed on its net income as a C corporation. In addition, each Sub-U.S.

REIT will be subject to a 100% tax on the amount (if any) by which various charges and

reimbursements between it and its TRSs are determined to be priced excessively in favour

of such Sub-U.S. REIT rather than on arms’ length bases.

In addition, the Parent U.S. REIT and the Sub-U.S. REITs may be subject to state and local

income or other taxation in various jurisdictions, and such treatment may differ from the U.S.

federal income tax treatment described herein.

Organisation Requirements

Pursuant to Sections 856(a)(1) through (a)(6) of the IRC, in order to qualify as a U.S. REIT, the

Parent U.S. REIT and each Sub-U.S. REIT must be a corporation, trust or association:

(1) that is managed by one or more trustees or directors;

(2) the beneficial ownership of which is evidenced by transferable shares or by transferable

certificates of beneficial interest;

(3) that would be taxable, but for the U.S. REIT provisions of the IRC, as an ordinary corporation

organised in the United States;

(4) that is not a financial institution or an insurance company subject to special provisions of the

IRC;

(5) the beneficial ownership of which is held by 100 or more persons; and

(6) that is not more than 50% in value owned, directly or indirectly, by five or fewer individuals

(including natural persons and specified benefit plans, foundations, and charitable trusts).

252



The IRC provides that conditions (1) through (4) must be met during the entire taxable year, that

condition (5) must be met during at least 335 days of a taxable year of 12 months, or during a

proportionate part of a taxable year of less than 12 months, and that neither condition (5) nor (6)

need to have been met during a company’s first taxable year as a REIT. The Parent U.S. REIT and

each Sub-U.S. REIT will issue to more than 100 individuals preferred shares that are subject to

transfer restrictions to ensure compliance with condition (5)1. These individuals will be unrelated

to the Sponsor and to Manulife US REIT. The preferred shares will be entitled to a fixed coupon

but do not carry any voting rights. To help comply with condition (6), the Deed of Trust restricts

transfers of Units that would otherwise result in concentrated ownership positions. See “The

Formation and Structure of Manulife US REIT – Restriction on Ownership of the Units” for further

details.

Income Tests

There are two gross income requirements for qualification as a U.S. REIT under the IRC:

(1) At least 75% of a U.S. REIT’s gross income (excluding gross income from prohibited

transactions and specified other items) for each taxable year must be derived directly or

indirectly from investments relating to real property, including “rents from real property” as

defined under Section 856 of the IRC, interest and gain from mortgages on real property,

gain from the sale or other disposition of real property other than dealer property, or

dividends and gain from shares in other REITs. In addition, income attributable to the

temporary investment of new capital is generally also qualifying income under the 75% gross

income test if specified requirements are met; and

(2) At least 95% of a U.S. REIT’s gross income (excluding gross income from prohibited

transactions and specified other items) for each taxable year must be derived from

investments relating to real property that satisfy the 75% gross income test, dividends,

interest, and gain from the sale or disposition of stock or securities.

These two gross income tests are complementary. The 75% gross income test ensures that most

of the revenue of a U.S. REIT is generated from real estate activities, while the 95% gross income

test ensures that virtually all of the revenue of a U.S. REIT is passive in nature (including income

from real estate activities that satisfies the 75% gross income test).

In order for rents to qualify as “rents from real property”, several requirements must be met:

• The amount of rent received generally must not be based on the income or profits of any

person, but may be based on a fixed percentage or percentages of receipts or sales.

• A U.S. REIT must not own 10% or more by vote or value of the tenant, whether directly or

after application of attribution rules, except in the case of rent received by a U.S. REIT from

its TRS where (i) at least 90% of the leased space of a property is leased to tenants other

than TRSs and 10% affiliated tenants, and (ii) the TRS’s rent for space at that property is

substantially comparable to the rents paid by non-affiliated tenants for comparable space at

the property.

1 To ensure that the number of shareholders of each U.S. REIT is at least 100 persons, the Certificate of Incorporation

of each U.S. REIT provides that any transfer of shares that would cause there to be fewer than 100 beneficial owners

of shares is null and void ab initio. Transfers of shares are not effective until the transferor and transferee deliver

to the board of directors of the applicable U.S. REIT an instrument in form and substance satisfactory to such board

of directors representing that the transfer complies with applicable law and the Certificate of Incorporation, which

includes the restriction that transfers that result in the U.S. REIT having fewer than 100 shareholders is null and void

ab initio. In addition, each U.S. REIT also has the right to require all record and beneficial owners of shares to

provide such information as the U.S. REIT may reasonably request to ascertain compliance with the restrictions of

the Certificate of Incorporation and the beneficial owners of the shares. Material terms of the preferred shares are

disclosed in “Overview – Structure of Manulife US REIT – Overview of US REIT Structure”.
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• A U.S. REIT must not furnish or render services other than “customary” services to the

tenants of the property, except through an independent contractor from whom it derives no

income or through its TRS. TRSs are subsidiaries of U.S. REITs that are generally permitted

to undertake activities that the U.S. REIT rules might prohibit a U.S. REIT from performing

directly. The Sub-U.S. REITs may form one or more TRSs in order to perform non-customary

services. A de minimis amount of non-customary services provided to tenants will not

disqualify income as “rents from real property” so long as the value of the impermissible

tenant services does not exceed 1% of the gross income from the property.

• If rent attributable to personal property leased in connection with a lease of real property is

15% or less of the total rent received under the lease, then the rent attributable to personal

property will qualify as “rents from real property”; if this 15% threshold is exceeded, the rent

attributable to personal property will not so qualify. The portion of rental income treated as

attributable to personal property is determined according to the ratio of the fair market value

of the personal property to the total fair market value of the real and personal property that

is rented.

The Manager believes that none of the rent received by the Sub-U.S. REITs will be treated as

based on the income or profits of any person, including tenants’ payments of pass-through

charges, such as the cost of utilities, property taxes, and similar items that may be calculated by

reference to net expense or avoided expense of the Sub-U.S. REIT. It is thus anticipated that

substantially all of the revenue of the Sub-U.S. REITs will consist of rental income from the

Properties that will qualify as “rents from real property”. Substantially all of the Parent U.S. REIT’s

revenue is expected to be dividends received from the Sub-U.S. REITs. Assuming the Sub-U.S.

REITs qualify as U.S. REITs, such dividends will constitute qualifying income to the Parent U.S.

REIT for purposes of both the 75% and 95% gross income tests. As such, the Parent U.S. REIT

and each Sub-U.S. REIT is expected to satisfy the 75% and 95% gross income tests outlined

above on a continuing basis beginning with its first taxable year that it intends to qualify as a U.S.

REIT. Further, the Manager does not expect the Sub-U.S. REITs to recognise gain or loss on Units

used to pay the Property Management Fee and thus does not expect the payment of the Property

Management Fee in Units to have any effect on the Sub-U.S. REITs’ taxation or ability to qualify

for taxation as U.S. REITs. If any gain is recognised on such Units, it may constitute qualifying

income for purposes of the 95% gross income test but generally would not so qualify under the

75% gross income test. Alternatively, if the Units are treated as dealer property, such gain would

be excluded from the 75% and 95% gross income tests but would be subject to a 100% excise tax

on gross dealer property gains. The Manager does not expect any such amounts to be material

or to have a material impact on Manulife US REIT.

If the Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy one or both of the 75% gross income

test or the 95% gross income test for any taxable year, it may nevertheless qualify as a U.S. REIT

for such year if it is entitled to relief under certain provisions of the IRC. As discussed above in

“General,” even if these relief provisions were to apply, a tax would be imposed to the extent of

the infraction.

Asset Tests

At the close of each quarter of its taxable year, a U.S. REIT must also satisfy five tests relating

to the nature of its assets.

(1) At least 75% of the value of a U.S. REIT’s total assets must be represented by real estate

assets (which includes ancillary personal property leased in connection with real property to

the extent that the rents attributable to such personal property are treated as rents from real

property in accordance with the rules described above), shares in U.S. REITs, cash and cash

items, government securities, and temporary investments of new capital meeting specified

requirements.
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(2) Not more than 25% of a U.S. REIT’s total assets may be represented by securities other than

those in the 75% asset class.

(3) Not more than 25% (20% beginning in 2018) of the value of a U.S. REIT’s total assets may

be represented by stock or securities of TRSs.

(4) Of the investments not included in the 75% asset class, the value of any one issuer’s

securities owned by a U.S. REIT may not exceed 5% of the value of the U.S. REIT’s total

assets, and a U.S. REIT may not own more than 10% of the total voting power or 10% of the

total value of one issuer’s outstanding securities. The foregoing 5% and 10% limitations do

not apply to the stock or other securities of another U.S. REIT, or the equity or debt securities

of a TRS.

(5) Not more than 25% of the value of a U.S. REIT’s total assets may be represented by

“nonqualified publicly offered REIT debt instruments” as defined in Section 856(c)(5)(L)(ii) of

the IRC.

The Parent U.S. REIT and each Sub-U.S. REIT is expected to satisfy the above asset tests on a

continuing basis beginning with its first taxable year that it intends to qualify as a U.S. REIT. If the

Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy any of the above asset tests, it may

nevertheless qualify as a U.S. REIT for such year if it is entitled to relief under certain provisions

of the IRC. As discussed above in “General,” even if these relief provisions were to apply, a tax

would be imposed with respect to the excess net income.

Annual Distribution Requirements

U.S. REITs are required to make annual distributions other than capital gain dividends in an

amount at least equal to the excess of:

(1) the sum of 90% of their “real estate investment trust taxable income” and 90% of their net

income after tax, if any, from property received in foreclosure, over

(2) the amount by which their non-cash income exceeds 5% of their “real estate investment trust

taxable income”.

For these purposes, “real estate investment trust taxable income” is as defined under the IRC. The

distributions must generally be paid in the taxable year to which they relate, or in the following

taxable year if declared before the U.S. REIT timely files its federal income tax return for the

earlier taxable year and if paid on or before the first regular distribution payment after that

declaration. U.S. REITs are subject to a 4% non-deductible excise tax to the extent they fail within

a calendar year to distribute 85% of their ordinary income and 95% of their capital gain net income

plus the excess, if any, of the “grossed up required distribution” for the preceding calendar year

over the amount treated as distributed for that preceding calendar year.

If the Parent U.S. REIT or a Sub-U.S. REIT does not have cash available for distribution,

Singapore Sub 1 or the Parent U.S. REIT may receive a consent dividend in excess of any actual

distribution of cash or other property that it receives from Parent U.S. REIT or the Sub-U.S. REIT,

respectively and as applicable. A consent dividend will be treated in all respects as a regular

dividend paid by Parent U.S. REIT or the Sub-U.S. REIT, as applicable, and received by

Singapore Sub 1 or the Parent U.S. REIT, respectively, except that no cash will be distributed in

respect of the consent dividend. Following a consent dividend, the amount deemed distributed

less any amounts withheld (as discussed below) will be treated as though it were contributed back

to Parent U.S. REIT or the Sub-U.S. REIT, as applicable, by Singapore Sub 1 or the Parent U.S.

REIT, respectively. Alternatively, the Parent U.S. REIT or a Sub-U.S. REIT may borrow funds to

satisfy the distribution requirements.
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Failure to Qualify as a U.S. REIT

If the Parent U.S. REIT or a Sub-U.S. REIT fails to qualify for taxation as a U.S. REIT in any

taxable year and no relief provisions apply, it will be subject to federal income tax (including any

applicable alternative minimum tax) on its taxable income at regular corporate rates, currently

35%, as well as state income tax. Distributions in any year in which the Parent U.S. REIT or a

Sub-U.S. REIT fails to qualify as a U.S. REIT will not be deductible by such entity, nor will they

be required to be made. In such event, to the extent of current and accumulated earnings and

profits, all distributions will be taxable as ordinary dividends. Unless entitled to relief under

specific statutory provisions, a U.S. REIT is disqualified from taxation as a U.S. REIT under the

IRC for the four taxable years following the year during which qualification was lost. Such

disqualification would adversely affect Manulife US REIT’s ability to make distributions to

Unitholders.

Other Tax Considerations

The Parent U.S. REIT and the Sub-U.S. REITs may also be subject to income or property taxation

by state or local jurisdictions. State and local tax consequences may not be comparable to the

federal income tax consequences discussed above.

U.S. Federal Income Taxation of Unitholders on Disposition of Units

Gain on sale of Units by a Unitholder that is not a U.S. person (“Non-U.S. Unitholder”) will not

be subject to U.S. federal income taxation unless (i) the Non-U.S. Unitholder’s investment in the

Units is effectively connected with its conduct of a trade or business in the United States (and, if

provided by an applicable income tax treaty, is attributable to a permanent establishment or fixed

base the Non-U.S. Unitholder maintains in the United States), (ii) the Non-U.S. Unitholder is

present in the United States for 183 days or more in the taxable year of the sale and other

specified conditions are met, or (iii) the Non-U.S. Unitholder is subject to U.S. federal income tax

pursuant to the provisions of the U.S. tax law applicable to U.S. expatriates.

If the gain on the sale of Units were subject to U.S. federal income taxation, the Unitholder would

generally recognise gain or loss equal to the difference between the amount realised and the

Unitholder’s adjusted basis in its Units that are sold or exchanged. This gain or loss would be

capital gain or loss, and would be long-term capital gain or loss if the Unitholder’s holding period

in its Units exceeds one year. In addition, a corporate Non-U.S. Unitholder may be subject to the

branch profits tax under Section 884 of the IRC.

U.S. Federal Income Taxation of Distributions from Parent U.S. REIT To Singapore Sub 1

A distribution by the Parent U.S. REIT to Singapore Sub 1 (which has filed an election to confirm

its classification as a corporation for U.S. federal income tax purposes) that is not attributable to

gain from the sale or exchange of a United States real property interest and that is not designated

as a capital gain dividend, including a deemed distribution such as a consent dividend, will be

treated as an ordinary income dividend to the extent that it is made out of current or accumulated

earnings and profits. A distribution of this type will generally be subject to U.S. federal income tax

and withholding at a rate of 30%. Because the Parent U.S. REIT cannot determine its current and

accumulated earnings and profits until the end of its taxable year, withholding at the rate of 30%

will generally be imposed on the gross amount of any distribution to Singapore Sub 1 that the

Parent U.S. REIT makes and does not designate as a capital gain dividend. Notwithstanding this

withholding on distributions in excess of Parent U.S. REIT’s current and accumulated earnings

and profits, these distributions are a non-taxable return of capital to the extent that they do not

exceed Singapore Sub 1’s adjusted basis in its Parent U.S. REIT units, and the non-taxable return

of capital will reduce the adjusted basis in those units. Singapore Sub 1 may seek a refund from
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the IRS of amounts withheld on distributions to it in excess of the Parent U.S. REIT’s current and

accumulated earnings and profits, provided that the applicable withholding agent has properly

deposited the withheld tax with the IRS.

For any year in which the Parent U.S. REIT qualifies as a U.S. REIT, distributions that are

attributable to gain from the sale or exchange of a United States real property interest will be taxed

to Singapore Sub 1 as if these distributions were gains effectively connected with a trade or

business in the United States conducted by Singapore Sub 1. Accordingly, Singapore Sub 1 (i) will

be taxed on these amounts at the normal capital gain and other tax rates applicable to a U.S.

corporation, subject to any applicable alternative minimum tax, (ii) will be required to file a U.S.

federal income tax return reporting these amounts, even if applicable withholding is imposed as

described below, and (iii) it may owe the 30% branch profits tax under Section 884 of the IRC in

respect of these amounts. The 30% branch profits tax will not apply to distributions of proceeds

from the sale of the stock of a Sub U.S. REIT by Parent U.S. REIT. The Parent U.S. REIT will be

required to withhold tax from distributions to Singapore Sub 1, and remit to the IRS, 35% of the

maximum amount of any such distribution that could be designated as a capital gain dividend. The

amount of any tax withheld will be creditable against Singapore Sub 1’s U.S. federal income tax

liability, and Singapore Sub 1 may file for a refund from the IRS of any amount of withheld tax in

excess of that tax liability, provided that the applicable withholding agent has properly deposited

the withheld tax with the IRS.

Distributions by Manulife US REIT to a Non-U.S. Unitholder attributable to distributions received

from Singapore Sub 1 will not be subject to U.S. federal income taxation unless (i) the Non-U.S.

Unitholder’s investment in the Units is effectively connected with its conduct of a trade or business

in the United States (and, if provided by an applicable income tax treaty, is attributable to a

permanent establishment or fixed base the Non-U.S. Unitholder maintains in the United States) or

(ii) the Non-U.S. Unitholder is subject to U.S. federal income tax pursuant to the provisions of the

U.S. tax law applicable to U.S. expatriates.

U.S. Federal Income Taxation of Interest Payments from the Parent U.S. REIT to the Loan

Subsidiaries

Considerations Affecting Unitholders

Each Loan Subsidiary will be disregarded as separate from Manulife US REIT for U.S. federal

income tax purposes pursuant to an entity classification election filed with the IRS. Interest

payments to the Loan Subsidiaries will therefore be treated as being received by Manulife US

REIT. As discussed below, Manulife US REIT will be treated as a partnership for U.S. federal

income tax purposes. As such, for U.S. federal income tax purposes, each Unitholder will be

required to take into account for U.S. federal income tax purposes its allocable share of interest

payments from the Parent U.S. REIT.

Interest payments from the Parent U.S. REIT to a Loan Subsidiary attributable to the loan from

such Loan Subsidiary will not be subject to U.S. federal income tax or the 30% withholding

requirement to the extent the interest qualifies as “portfolio interest.” The interest will qualify as

portfolio interest with respect to any Non-U.S. Unitholder provided that (i) the beneficial owner

does not actually or constructively own 10% or more of the total combined voting power of all

classes of Units entitled to vote, (ii) the beneficial owner is not a controlled foreign corporation to

which Parent U.S. REIT is a “related person” within the meaning of the IRC, (iii) the beneficial

owner has provided a statement signed under penalties of perjury that includes its name and

address and certifies that it is a Non-U.S. Unitholder in compliance with applicable requirements,

on an applicable IRS Form W-8. In addition to providing an IRS Form W-8, to avoid withholding

on its share of interest payments, each Unitholder must provide Manulife U.S. REIT with the

signed certifications in Appendix I.
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Interest received that does not qualify as portfolio interest will generally be subject to U.S. federal

income tax and withholding at a rate of 30% (or a lower applicable tax treaty rate) unless received

by the Loan Subsidiary in respect of (i) a Non-U.S. Unitholder whose investment in the Units is

effectively connected with its conduct of a trade or business in the United States or (ii) a Unitholder

that is a U.S. person. Such Unitholders will be subject to tax with respect to interest from the

Parent U.S. REIT as ordinary income, and a corporate Non-U.S. Unitholder may be subject to the

branch profits tax under Section 884 of the IRC.

Considerations Affecting Parent U.S. REIT

There are limitations on the amount of deductible interest expense in numerous circumstances.

For example, interest is only deductible when paid, the loans from the Loan Subsidiaries must be

treated as debt for U.S. tax purposes, if the interest rate exceeds certain thresholds, a portion may

be deferred or permanently nondeductible, and in any year in which the Parent U.S. REIT’s debt

to equity ratio exceeds 1.5 to 1 (measured using the U.S. adjusted basis of Parent U.S. REIT’s

assets) at the close of its taxable year, the Parent U.S. REIT generally will be denied an interest

deduction to the extent its net interest expense for the taxable year exceeds 50 percent of its

adjusted taxable income for the taxable year.

In addition, because the Loan Subsidiaries and Parent U.S. REIT are under common control, the

IRS could seek to reallocate gross income and deductions between a Loan Subsidiary and the

Parent U.S. REIT if it determines that the rate of interest charged is not at arm’s length. In order

to prevent such reallocation, Parent U.S. REIT intends to comply with the transfer pricing

regulations applicable to interest payable to the Loan Subsidiaries. In addition, Parent U.S. REIT

intends to comply with current and proposed guidance to ensure that the loans from the Loan

Subsidiaries are respected as bona fide debt.

Classification of Manulife US REIT as a Partnership for U.S. Federal Income Tax Purposes

Although Manulife US REIT is organised as a trust in Singapore, it has elected to be treated as

a partnership for U.S. federal income tax purposes. While publicly traded partnerships are

generally taxable as corporations under applicable U.S. tax rules, an exception exists with respect

to publicly traded partnerships that would not be a regulated investment company were it

organised as a U.S. corporation and of which 90% or more of the gross income for every taxable

year consists of “qualifying income.” Qualifying income includes, among other things, income and

gains derived from (i) interest (other than that from a financial business), (ii) dividends, (iii) the

sale of real property and (iv) the sale or other disposition of capital assets that otherwise produce

qualifying income. Manulife US REIT expects it will meet both of these requirements and will

therefore be taxable as a partnership.

Manulife US REIT as a Withholding Foreign Partnership

Manulife US REIT has entered into an agreement with the IRS to be a withholding foreign

partnership (“WFP”) for U.S. federal income tax purposes. Under the agreement, Manulife US

REIT intends to assume primary withholding responsibility with respect to distributions it makes to

Unitholders. The withholding partnership agreement expands the scope of payments for which

Manulife US REIT can act as a withholding partnership to reportable amounts. As a result,

documentation collected by Manulife US REIT from Non-U.S. Unitholders is retained and does not

get transferred by Manulife US REIT to other funds, portfolio companies, up-stream withholding

agents, or the IRS, and U.S. tax reporting and compliance will thus be simplified.

As a WFP, Manulife US REIT also must agree to assume certain obligations, including applying

the appropriate U.S. withholding tax amounts to all partners. The Parent U.S. REIT will generally

pay all interest to the Loan Subsidiaries in the gross amount (that is, without reduction for any U.S.

withholding taxes). Similarly, Singapore Sub 1 and the Loan Subsidiaries will generally pay all

258



dividends to Manulife US REIT in the gross amount. Manulife US REIT will then be required to

apply the appropriate amount of withholding tax based on the type of income received and the

specific makeup of the Unitholders. Manulife US REIT may be liable for any under-withholding.

FATCA

Non-United States financial institutions and other non-United States entities are subject to

diligence and reporting requirements for purposes of identifying accounts and investments held

directly or indirectly by United States persons. The failure to comply with these additional

information reporting, certification and other requirements could result in a 30% withholding tax on

applicable payments to non-United States persons. Pursuant to the Singapore IGA Legislation,

CDP and CDP depository agents may be required to withhold 30 percent of the gross amount of

“withholdable payments” (generally allocable shares of income and proceeds from the sale or

other disposition of interests, as defined in the IRC) paid or deemed paid to an FFI or to a

nonfinancial foreign entity, unless (i) the FFI undertakes specified diligence and reporting

obligations regarding ownership of its accounts by United States persons or (ii) the nonfinancial

foreign entity either certifies it does not have any substantial U.S. owners or furnishes identifying

information regarding each substantial U.S. owner, respectively. FFIs located in jurisdictions that

have an intergovernmental agreement with the United States with respect to these requirements

may be subject to different rules. The foregoing withholding regime is now in effect for payments

from sources within the United States but, according to recent administrative guidance, will apply

to “foreign passthru payments” (a term not yet defined) no earlier than 1 January 2019. Non-U.S.

Unitholders should consult with their tax adviser regarding foreign account tax compliance. (See

“Overview of Relevant Laws and Regulations in the United States – FATCA Rules” for further

details.)

Partnership Information Returns and Audit Procedures

Manulife US REIT intends to make available to each Unitholder that is a United States person,

after the close of each taxable year, required tax information, which sets forth each Unit’s share

of Manulife US REIT’s income, gain, loss and deduction for the preceding taxable year. The IRS

may audit the federal income tax information returns filed by Manulife US REIT. Adjustments

resulting from any such audit may require each partner to adjust a prior year’s tax liability.

Manulife US REIT intends to elect to adopt newly issued audit procedures effective as of its date

of formation, which procedures would otherwise be effective only for its taxable years beginning

after 31 December 2017. Under these procedures, if the IRS makes audit adjustments to Manulife

US REIT’s income tax information returns, it may assess and collect any taxes (including any

applicable penalties and interest) resulting from such audit adjustment directly from Manulife US

REIT. Generally, instead of paying any taxes itself, Manulife US REIT may elect to have any

adjustments to its taxable income passed through to those persons who held Units during the tax

year under audit in proportion to their unitholdings in Manulife US REIT during the tax year under

audit, but there can be no assurance that such election will be effective in all circumstances. If

Manulife US REIT does not or is unable to make this election, then the Unitholders at the time of

the audit may bear some or all of the tax liability resulting from such audit adjustment, even if such

Unitholders did not own Units during the tax year under audit. If, as a result of any such audit

adjustments, Manulife US REIT is required to make payments of taxes, penalties and interest, its

cash available for distribution to Unitholders might be reduced.
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PLAN OF DISTRIBUTION

The Manager is making an offering of 396,569,300 Units (representing 63.4% of the total number

of Units in issue after the Offering) for subscription at the Offering Price under the Placement

Tranche and the Public Offer. 350,782,200 Units will be offered under the Placement Tranche and

45,787,100 Units will be offered under the Public Offer. Units may be re-allocated between the

Placement Tranche and the Public Offer at the discretion of the Joint Bookrunners (in consultation

with the Manager), subject to the minimum unitholding and distribution requirements of the

SGX-ST, in the event of an excess of applications in one and a deficit in the other.

The Public Offer is open to members of the public in Singapore. Under the Placement Tranche,

the Manager intends to offer the Units by way of an international placement through the Joint

Bookrunners to investors, in offshore transactions as defined in and in reliance on Regulation S.

Subject to the terms and conditions set forth in the underwriting agreement entered into between

the Manager, the Sponsor and the Joint Bookrunners on 12 May 2016 (the “Underwriting

Agreement”), the Manager is expected to effect for the account of Manulife US REIT the issue of,

and the Joint Bookrunners are expected to severally (and not jointly and severally) procure

subscribers for, failing which to subscribe for 566,113,300 Units (which includes the Offering Units

and the Cornerstone Units), in the proportions set forth opposite their respective names below.

Joint Bookrunners Number of Units

DBS Bank Ltd. 396,279,310

China International Capital Corporation (Singapore) Pte. Limited 56,611,330

Credit Suisse (Singapore) Limited 56,611,330

Deutsche Bank AG, Singapore Branch 56,611,330

Total 566,113,300

The Offering Price per Unit in the Placement Tranche and the Public Offer will be identical.

The Manager, the Sponsor and the Unit Lender have agreed in the Underwriting Agreement to

indemnify the Joint Bookrunners against certain liabilities. The indemnity in the Underwriting

Agreement contains a contribution clause which provides that where in certain circumstances the

indemnification to the Joint Bookrunners is unavailable or insufficient, the indemnifying party shall

contribute to the amount paid or payable by such Joint Bookrunner as a result of any losses,

claims, damages or liabilities (or actions in respect thereof) in such proportion as is appropriate

to reflect the relative benefits received by the Manager, the Sponsor and/or the Unit Lender on the

one hand and the Joint Bookrunners on the other from the offering of the Units. If, however, such

allocation provided by the immediately preceding sentence is not permitted by applicable law, then

the Manager, the Sponsor and/or the Unit Lender shall contribute to such amount paid or payable

by such indemnified party in such proportion as is appropriate to reflect not only such relative

benefits but also the relative fault of the Manager, the Sponsor and/or the Unit Lender on the one

hand and the Joint Bookrunners on the other in connection with the statements or omissions which

resulted in such losses, claims, damages or liabilities (or actions in respect thereof), as well as

any other relevant equitable considerations. The relative benefits received by the Manager, the

Sponsor and/or the Unit Lender on the one hand and the Joint Bookrunners on the other shall be

deemed to be in the same proportion as the total net proceeds from the offering of the Units

subscribed for or purchased under the Underwriting Agreement (before deducting expenses) bear

to the total underwriting discounts and commissions received by the Joint Bookrunners with

respect to the Offering Units and the Cornerstone Units subscribed for or purchased under the

Underwriting Agreement. The relative fault shall be determined by reference to, among other
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things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged

omission to state a material fact relates to information supplied by the Manager, the Sponsor

and/or the Unit Lender on the one hand or the Joint Bookrunners on the other and the parties’

relative intent, knowledge, access to information and opportunity to correct or prevent such

statement or omission. No Joint Bookrunner shall be required to contribute any amount in excess

of the amount by which the total price at which the Units underwritten by it and distributed to the

public were offered to investors exceeds the amount of any damages which such Joint Bookrunner

has otherwise been required to pay by reason of such untrue or alleged untrue statement or

omission or alleged omission. No person guilty of fraudulent misrepresentation shall be entitled to

contribution from any person who was not guilty of such fraudulent misrepresentation.

The Underwriting Agreement also provides for the obligations of the Joint Bookrunners to

subscribe or procure the subscription for the Units in the Offering subject to certain conditions

contained in the Underwriting Agreement.

The Underwriting Agreement may be terminated by the Joint Bookrunners at any time prior to

issue and delivery of the Units upon the occurrence of certain events including, among others,

certain force majeure events pursuant to the terms of the Underwriting Agreement.

Each of the Joint Bookrunners and their associates may engage in transactions with, and perform

services for, the Trustee, the Manager, the Sponsor and Manulife US REIT in the ordinary course

of business and have engaged, and may in the future engage, in commercial banking, investment

banking transactions and/or other commercial transactions with the Trustee, the Manager, the

Sponsor and Manulife US REIT, for which they have received or made payment of, or may in the

future receive or make payment of, customary compensation.

Without prejudice to the generality of the foregoing, and in addition to their role as Joint

Bookrunners and Underwriters pursuant to the Underwriting Agreement, and the role of DBS Bank

Ltd. as Sole Financial Adviser and Issue Manager and the role of Credit Suisse (Singapore)

Limited as Stabilising Manager, (1) the Joint Bookrunners intend to pre-fund part of the proceeds

raised from the Offering and the Cornerstone Units, which together with the proceeds from the

issuance of the Sponsor Units will be used by Manulife US REIT to partially finance the acquisition

of the Properties. Manulife US REIT intends to use part of the proceeds from the Offering and the

issuance of Cornerstone Units to repay the Joint Bookrunners for such pre-funded amounts. See

“Use of Proceeds” for further details, (2) DBS Bank Ltd. will be extending the RCF of US$10 million

to Manulife US REIT. See “Capitalisation and Indebtedness – Indebtedness” for further details,

and (3) DBS Bank Ltd. is a Cornerstone Investor on behalf of itself and certain private banking

clients. See “Ownership of Units – Subscription By the Cornerstone Investors”.

Each of the Joint Bookrunners and their associates may make or hold a broad array of

investments and actively trade debt and equity securities (or related derivative securities) and

financial instruments (including bank loans) for their own account and for the accounts of their

customers in the ordinary course of business, and such investment and securities activities may

involve securities and instruments, including Units. The Joint Bookrunners and their associates

may also make investment recommendations and/or publish or express independent research

views in respect of such securities or instruments and may at any time hold, or recommend to their

clients that they acquire, long and/or short positions in such securities and instruments.

OVER-ALLOTMENT AND STABILISATION

The Unit Lender has granted the Over-Allotment Option to the Joint Bookrunners for the purchase

of up to an aggregate of 28,149,300 Units at the Offering Price. The number of Units subject to

the Over-Allotment Option will not be more than 7.1% of the number of Units under the Placement

Tranche and the Public Offer. The Stabilising Manager (or any of its affiliates or other persons

acting on behalf of the Stabilising Manager), in consultation with the other Joint Bookrunners, may
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exercise the Over-Allotment Option in full or in part, on one or more occasions, only from the

Listing Date but no later than the earliest of (i) the date falling 30 days from the Listing Date; or

(ii) the date when the Stabilising Manager (or any of its affiliates or other persons acting on behalf

of the Stabilising Manager) has bought, on the SGX-ST, an aggregate of 28,149,300 Units,

representing not more than 7.1% of the total number of Units in the Offering, to undertake

stabilising actions to purchase up to an aggregate of 28,149,300 Units (representing not more

than 7.1% of the total number of Units in the Offering), at the Offering Price. In connection with

the Over-Allotment Option, the Stabilising Manager and the Unit Lender have entered into a unit

lending agreement (the “Unit Lending Agreement”) dated 12 May 2016 pursuant to which the

Stabilising Manager (or any of its affiliates or other persons acting on behalf of the Stabilising

Manager) may borrow up to an aggregate of 28,149,300 Units from the Unit Lender for the

purpose of facilitating settlement of the over-allotment of Units in connection with the Offering. The

Stabilising Manager (or any of its affiliates or other persons acting on behalf of the Stabilising

Manager) will re-deliver to the Unit Lender such number of Units which have not been purchased

pursuant to the exercise of the Over-Allotment Option.

In connection with the Offering, the Stabilising Manager (or any of its affiliates or other persons

acting on behalf of the Stabilising Manager) may, in consultation with the other Joint Bookrunner

and at its discretion, over-allot or effect transactions which stabilise or maintain the market price

of the Units at levels which might not otherwise prevail in the open market. However, there is no

assurance that the Stabilising Manager (or any of its affiliates or other persons acting on behalf

of the Stabilising Manager) will undertake stabilising action. Such transactions may be effected on

the SGX-ST and in other jurisdictions where it is permissible to do so, in each case in compliance

with all applicable laws and regulations, including the SFA and any regulations hereunder.

However, there is no assurance that the Stabilising Manager (or any of its affiliates or other

persons acting on behalf of the Stabilising Manager) will undertake stabilising action. Any profit

after expenses derived, or any loss sustained as a consequence of the exercise of the

Over-Allotment Option or the undertaking of any stabilising activities shall be for the account of the

Joint Bookrunners.

None of the Manager, the Sponsor, the Unit Lender, the Joint Bookrunners or the Stabilising

Manager (or any of its affiliates or other persons acting on behalf of the Stabilising Manager)

makes any representation or prediction as to the magnitude of any effect that the transactions

described above may have on the price of the Units. In addition, none of the Manager, the

Sponsor, the Unit Lender, the Joint Bookrunners or the Stabilising Manager (or any of its affiliates

or other persons acting on behalf of the Stabilising Manager) makes any representation that the

Stabilising Manager (or any of its affiliates or other persons acting on behalf of the Stabilising

Manager) will engage in these transactions or that these transactions, once commenced, will not

be discontinued without notice (unless such notice is required by law). The Stabilising Manager

will be required to make a public announcement via SGXNET in relation to the total number of

Units purchased by the Stabilising Manager (or any of its affiliates or other persons acting on

behalf of the Stabilising Manager), not later than 12 noon on the next trading day of the SGX-ST

after the transactions are effected. The Stabilising Manager will also be required to make a public

announcement through the SGX-ST in relation to the cessation of stabilising action and the

number of Units in respect of which the Over-Allotment Option has been exercised not later than

8.30 a.m. on the next trading day of the SGX-ST after the cessation of stabilising action.
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LOCK-UP ARRANGEMENTS

MIL

Subject to the exceptions described below, MIL has agreed with the Joint Bookrunners that it will

not during the First Lock-up Period, directly or indirectly:

(a) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any

option or contract to sell, grant any option, right or warrant to purchase, lend, hypothecate,

grant security over, encumber or otherwise dispose of or transfer, any or all of its effective

interest in the MIL Lock-up Units (including any securities convertible into or exercisable or

exchangeable for any MIL Lock-up Units or which carry rights to subscribe for or purchase

any such MIL Lock-up Units);

(b) enter into any swap, hedge or other arrangement that transfers to another, in whole or in part,

any of the economic consequences of ownership of the MIL Lock-up Units (including any

securities convertible into or exercisable or exchangeable for any MIL Lock-up Units or which

carry rights to subscribe for or purchase any such MIL Lock-up Units);

(c) enter into any transaction (including a derivative transaction) or other arrangement with a

similar economic effect to the foregoing sub-paragraph (a) or (b);

(d) deposit any of its effective interest in the MIL Lock-up Units (including any securities

convertible into or exercisable or exchangeable for any MIL Lock-up Units or which carry

rights to subscribe for or purchase any such MIL Lock-up Units) in any depository receipt

facility;

(e) enter into a transaction which is designed or which may reasonably be expected to result in

any of the above; or

(f) publicly announce any intention to do any of the above,

whether any such transaction described in sub-paragraphs (a) to (e) above is to be settled by

delivery of such capital or securities, in cash or otherwise (whether or not such transaction will be

completed within or after the First Lock-up Period or the Second Lock-up Period), and the same

restrictions will apply in respect of its effective interest in 50.0% of the MIL Lock-up Units (adjusted

for any bonus issue or subdivision) during the Second Lock-up Period.

The restrictions described in the preceding paragraph do not apply to prohibit MIL from being able

to:

(i) create a charge over the MIL Lock-up Units or otherwise grant of security over or creation of

any encumbrance over the MIL Lock-up Units, provided that such charge, security or

encumbrance (i) cannot be enforced over any MIL Lock-up Units during the First Lock-up

Period, and (ii) can only be enforced with respect to 50.0% of the effective interest in the MIL

Lock-up Units during the Second Lock-up Period. The charge, security or encumbrance will

only be created if the charge (such as a bank or financial institution) agrees that the charge,

security or encumbrance over the MIL Lock-up Units cannot be enforced over 100.0% of the

MIL Lock-up Unit during the First Lock-up Period and can only be enforced in relation to

50.0% of the effective interest in the MIL Lock-up Unit during the Second Lock-up Period;

(ii) enter into any securities lending arrangement with the Joint Bookrunners or any sale or

transfer of the MIL Lock-up Units by MIL pursuant to the exercise of the Over-Allotment

Option; and
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(iii) transfer the MIL Lock-up Units to and between Manulife Financial Corporation or any direct

and indirect wholly-owned subsidiaries of Manulife Financial Corporation, provided that

Manulife Financial Corporation shall, during the First Lock-up Period, maintain a direct or

indirect interest in 100.0% of the MIL Lock-up Units and, during the Second Lock-up Period,

maintain a direct or indirect interest in 50.0% of the MIL Lock-up Units and Manulife Financial

Corporation has procured that such transferee subsidiaries have executed and delivered to

the Joint Bookrunners undertakings to the effect that such transferee subsidiaries will comply

with such restrictions so as to enable Manulife Financial Corporation to comply with the

foregoing restrictions for the unexpired period of the First Lock-up Period and the Second

Lock-up Period.

If, for any reason, the Listing Date does not take place within six months of the date of this

Prospectus, the lock-up arrangements described above will be terminated. For the avoidance of

doubt, any Units returned to the Unit Lender pursuant to the Unit Lending Agreement shall be

subject to the lock-up arrangements described above.

MFAL

Subject to the exceptions described below, MFAL has agreed with the Joint Bookrunners that it will

not during the First Lock-up Period, directly or indirectly:

(a) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any

option or contract to sell, grant any option, right or warrant to purchase, lend, hypothecate,

grant security over, encumber or otherwise dispose of or transfer, any or all of its effective

interest in the MFAL Lock-up Units (including any securities convertible into or exercisable

or exchangeable for any MFAL Lock-up Units or which carry rights to subscribe for or

purchase any such MFAL Lock-up Units);

(b) enter into any swap, hedge or other arrangement that transfers to another, in whole or in part,

any of the economic consequences of ownership of the MFAL Lock-up Units (including any

securities convertible into or exercisable or exchangeable for any MFAL Lock-up Units or

which carry rights to subscribe for or purchase any such MFAL Lock-up Units);

(c) enter into any transaction (including a derivative transaction) or other arrangement with a

similar economic effect to the foregoing sub-paragraph (a) or (b);

(d) deposit any of its effective interest in the MFAL Lock-up Units (including any securities

convertible into or exercisable or exchangeable for any MFAL Lock-up Units or which carry

rights to subscribe for or purchase any such MFAL Lock-up Units) in any depository receipt

facility;

(e) enter into a transaction which is designed or which may reasonably be expected to result in

any of the above; or

(f) publicly announce any intention to do any of the above,

whether any such transaction described in sub-paragraphs (a) to (e) above is to be settled by

delivery of such capital or securities, in cash or otherwise (whether or not such transaction will be

completed within or after the First Lock-up Period or the Second Lock-up Period), and the same

restrictions will apply in respect of its effective interest in 50.0% of the MFAL Lock-up Units

(adjusted for any bonus issue or subdivision) during the Second Lock-up Period.
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The restrictions described in the preceding paragraph do not apply to prohibit MFAL from being

able to:

(i) create a charge over the MFAL Lock-up Units or otherwise grant of security over or creation

of any encumbrance over the MFAL Lock-up Units, provided that such charge, security or

encumbrance (i) cannot be enforced over any MFAL Lock-up Units during the First Lock-up

Period, and (ii) can only be enforced with respect to 50.0% of the effective interest in the

MFAL Lock-up Units during the Second Lock-up Period. The charge, security or

encumbrance will only be created if the charge (such as a bank or financial institution) agrees

that the charge, security or encumbrances over the MFAL Lock-up Units cannot be enforced

over 100.0% of the MFAL Lock-up Units during the First Lock-up Period and can only be

enforced in relation to 50.0% of the effective interest in the MFAL Lock-up Units during the

Second Lock-up Period; and

(ii) transfer the MFAL Lock-up Units to and between Manulife Financial Corporation or any direct

and indirect wholly-owned subsidiaries of Manulife Financial Corporation, provided that

Manulife Financial Corporation shall, during the First Lock-up Period, maintain a direct or

indirect interest in 100.0% of the MFAL Lock-up Units and, during the Second Lock-up

Period, maintain a direct or indirect interest in 50.0% of the MFAL Lock-up Units and Manulife

Financial Corporation has procured that such transferee subsidiaries have executed and

delivered to the Joint Bookrunners undertakings to the effect that such transferee

subsidiaries will comply with such restrictions so as to enable Manulife Financial Corporation

to comply with the foregoing restrictions for the unexpired period of the First Lock-up Period

and the Second Lock-up Period.

If, for any reason, the Listing Date does not take place within six months of the date of this

Prospectus, the lock-up arrangements described above will be terminated.

The Sponsor

Subject to the exceptions described below, the Sponsor has agreed with the Joint Bookrunners

that it will not during the First Lock-up Period, directly or indirectly:

(a) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any

option or contract to sell, grant any option, right or warrant to purchase, lend, hypothecate,

grant security over, encumber or otherwise dispose of or transfer, any or all of its effective

interest in the Lock-up Units (including any interests or securities convertible into or

exercisable or exchangeable for any Lock-up Units or which carry rights to subscribe for or

purchase any such Lock-up Units);

(b) enter into any swap, hedge or other arrangement that transfers to another, in whole or in part,

any of the economic consequences of ownership of the Lock-up Units (including any

securities convertible into or exercisable or exchangeable for any Lock-up Units or which

carry rights to subscribe for or purchase any such Lock-up Units);

(c) enter into any transaction (including a derivative transaction) or other arrangement with a

similar economic effect to the foregoing sub-paragraph (a) or (b);

(d) deposit any of its effective interest in the Lock-up Units (including any securities convertible

into or exercisable or exchangeable for any Lock-up Units or which carry rights to subscribe

for or purchase any such Lock-up Units) in any depository receipt facility;

(e) enter into a transaction which is designed or which may reasonably be expected to result in

any of the above; or
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(f) publicly announce any intention to do any of the above,

whether any such transaction described in sub-paragraphs (a) to (e) above is to be settled by

delivery of such capital or securities, in cash or otherwise (whether or not such transaction will be

completed within or after the First Lock-up Period or the Second Lock-up Period), and the same

restrictions will apply in respect of its effective interest in 50.0% of the Lock-up Units (adjusted for

any bonus issue or subdivision) during the Second Lock-up Period.

The restrictions described in the preceding paragraphs do not apply to prohibit:

(i) MIL and/or MFAL from creating a charge over the Lock-up Units or otherwise grant of security

over or creation of any encumbrance over the Lock-up Units, provided that such charge,

security or encumbrance (A) cannot be enforced over any Lock-up Units during the First

Lock-up Period, and (B) can only be enforced with respect to 50% of the Lock-up Units during

the Second Lock-up Period. The charge, security or encumbrance will only be created if the

chargee (such as a bank or financial institution) agrees that the charge, security or

encumbrance over the Lock-up Units cannot be enforced over 100.0% of the Lock-up Units

during the First Lock-up Period and can only be enforced in relation to 50.0% of the Lock-up

Units during the Second Lock-up Period;

(ii) MIL from entering into any securities lending arrangement with the Joint Bookrunners or any

sale or transfer of the MIL Lock-up Units by MIL pursuant to the exercise of the

Over-Allotment Option; and

(iii) Manulife Financial Corporation from directly or indirectly transferring the Lock-up Units to

and between any direct or indirect wholly-owned subsidiaries of Manulife Financial

Corporation, provided that Manulife Financial Corporation shall, during the First Lock-up

Period, maintain a direct or indirect interest in 100.0% of the Lock-up Units and, during the

Second Lock-up Period, maintain a direct or indirect interest in 50.0% of the Lock-up Units

and Manulife Financial Corporation has procured that such transferee subsidiaries have

executed and delivered to the Joint Bookrunners undertakings to the effect that such

transferee subsidiaries will comply with such restrictions so as to enable Manulife Financial

Corporation to comply with the foregoing restrictions for the unexpired period of the First

Lock-up Period and the Second Lock-up Period.

If, for any reason, the Listing Date does not take place within six months of the date of this

Prospectus, the lock-up arrangements described above will be terminated.

Manulife Financial Corporation

Subject to the exceptions described below, Manulife Financial Corporation has agreed with the

Joint Bookrunners that it will not during the First Lock-up Period, directly or indirectly:

(a) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any

option or contract to sell, grant any option, right or warrant to purchase, lend, hypothecate,

grant security over, encumber or otherwise dispose of or transfer, any or all of its effective

interest in the Lock-up Units (including any interests or securities convertible into or

exercisable or exchangeable for any Lock-up Units or which carry rights to subscribe for or

purchase any such Lock-up Units);

(b) enter into any swap, hedge or other arrangement that transfers to another, in whole or in part,

any of the economic consequences of ownership of the Lock-up Units (including any

securities convertible into or exercisable or exchangeable for any Lock-up Units or which

carry rights to subscribe for or purchase any such Lock-up Units);
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(c) enter into any transaction (including a derivative transaction) or other arrangement with a

similar economic effect to the foregoing sub-paragraph (a) or (b);

(d) deposit any of its effective interest in the Lock-up Units (including any securities convertible

into or exercisable or exchangeable for any Lock-up Units or which carry rights to subscribe

for or purchase any such Lock-up Units) in any depository receipt facility;

(e) enter into a transaction which is designed or which may reasonably be expected to result in

any of the above; or

(f) publicly announce any intention to do any of the above,

whether any such transaction described in sub-paragraphs (a) to (e) above is to be settled by

delivery of such capital or securities, in cash or otherwise whether or not such transaction will be

completed within or after the First Lock-up Period or the Second Lock-up Period, and the same

restrictions will apply in respect of its effective interest in 50.0% of the Lock-up Units (adjusted for

any bonus issue or subdivision) during the Second Lock-up Period.

The restrictions described in the preceding paragraphs do not apply to prohibit:

(i) MIL and/or MFAL from creating a charge over the Lock-up Units or otherwise grant of security

over or creation of any encumbrance over the Lock-up Units, provided that such charge,

security or encumbrance (A) cannot be enforced over any Lock-up Units during the First

Lock-up Period, and (B) can only be enforced with respect to 50% of the Lock-up Units during

the Second Lock-up Period. The charge, security or encumbrance will only be created if the

chargee (such as a bank or financial institution) agrees that the charge, security or

encumbrance over the Lock-up Units cannot be enforced over 100.0% of the Lock-up Units

during the First Lock-up Period and can only be enforced in relation to 50.0% of the Lock-up

Units during the Second Lock-up Period;

(ii) MIL from entering into any securities lending arrangement with the Joint Bookrunners or any

sale or transfer of the MIL Lock-up Units by MIL pursuant to the exercise of the

Over-Allotment Option; and

(iii) Manulife Financial Corporation from directly or indirectly transferring the Lock-up Units to

and between any direct or indirect wholly-owned subsidiaries of Manulife Financial

Corporation, provided that Manulife Financial Corporation shall, during the First Lock-up

Period, maintain a direct or indirect interest in 100.0% of the Lock-up Units and, during the

Second Lock-up Period, maintain a direct or indirect interest in 50.0% of the Lock-up Units

and Manulife Financial Corporation has procured that such transferee subsidiaries have

executed and delivered to the Joint Bookrunners undertakings to the effect that such

transferee subsidiaries will comply with such restrictions so as to enable Manulife Financial

Corporation to comply with the foregoing restrictions for the unexpired period of the First

Lock-up Period and the Second Lock-up Period.

If, for any reason, the Listing Date does not take place within six months of the date of this

Prospectus, the lock-up arrangements described above will be terminated.
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The Manager

Subject to the exceptions described below, the Manager has agreed with the Joint Bookrunners

that it will not during the First Lock-up Period, directly or indirectly:

(a) allot, offer, pledge, issue, sell, contract to issue or sell, sell any option or contract to

subscribe or purchase, purchase any option or contract to issue or sell, grant any option,

right or warrant to subscribe, purchase, lend, hypothecate, grant security over, encumber or

otherwise dispose of any Units (or any securities convertible into or exercisable or

exchangeable for any Units or which carry rights to subscribe for or purchase any Units);

(b) enter into any swap, hedge or other arrangement that transfers to another, in whole or in part,

any of the economic consequences of ownership of any Units or any other securities of

Manulife US REIT or any of its subsidiaries or any interest in any of the foregoing (including

any securities convertible into or exercisable or exchangeable, or which carry rights to

subscribe or purchase Units or any other securities of the Manulife US REIT or any of its

subsidiaries);

(c) enter into any transaction (including a derivative transaction) or other arrangement with a

similar economic effect to the foregoing sub-paragraph (a) or (b);

(d) deposit any Units (including any securities convertible into or exercisable or exchangeable

for any Units or which carry rights to subscribe for or purchase any Units) in any depository

receipt facility;

(e) enter into a transaction which is designed or which may reasonably be expected to result in

any of the above; or

(f) publicly announce any intention to do any of the above,

whether any such transaction described in sub-paragraphs (a) to (e) above is to be settled by

delivery of such capital or securities, in cash or otherwise (whether or not such transaction will be

completed within or after the First Lock-up Period).

The restrictions described in the preceding paragraphs do not apply to the issuance of (i) the

Offering Units, (ii) the Lock-up Units, (iii) the Cornerstone Units, and (iv) Units to the Manager in

payment of any fees payable to the Manager under the Trust Deed.

If, for any reason, the Listing Date does not take place within six months of the date of this

Prospectus, the lock-up arrangements described above will be terminated.

DBS Bank Ltd.

DBS Bank Ltd. has agreed with the Manager that, subject to the exceptions set out below, it will

not without the prior consent of the Manager (such consent not to be unreasonably withheld),

during the First Lock-up Period, directly or indirectly:

(a) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any

option or contract to sell, grant any option, right or warrant to purchase, lend, hypothecate,

grant security over, encumber or otherwise dispose of or transfer, any or all of its effective

interest in the DBS Cornerstone Units (as defined herein) (including any interests or

securities convertible into or exercisable or exchangeable for any DBS Cornerstone Units or

which carry rights to subscribe for or purchase any such DBS Cornerstone Units);
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(b) enter into any swap, hedge or other arrangement that transfers to another, in whole or in part,

any of the economic consequences of ownership of the DBS Cornerstone Units (including

any securities convertible into or exercisable or exchangeable for any DBS Cornerstone

Units or which carry rights to subscribe for or purchase any such DBS Cornerstone Units);

(c) enter into any transaction (including a derivative transaction) or other arrangement with a

similar economic effect to the foregoing sub-paragraph (a) or (b);

(d) deposit any of its effective interest in the DBS Cornerstone Units (including any securities

convertible into or exercisable or exchangeable for any DBS Cornerstone Units or which

carry rights to subscribe for or purchase any such DBS Cornerstone Units) in any depository

receipt facility;

(e) enter into a transaction which is designed or which may reasonably be expected to result in

any of the above; or

(f) publicly announce any intention to do any of the above, whether any such transaction

described in sub-paragraphs (a) to (e) above is to be settled by delivery of such capital or

securities, in cash or otherwise (whether or not such transaction will be completed within or

after the First Lock-up Period).

The restrictions described in the preceding paragraph do not apply to prohibit DBS Bank Ltd. from

being able to:

(i) create a charge over the DBS Cornerstone Units or otherwise grant of security over or

creation of any encumbrance over the DBS Cornerstone Units, provided that such charge,

security or encumbrance cannot be enforced over any DBS Cornerstone Units during the

First Lock-up Period. The charge, security or encumbrance will only be created if the charge

(such as a bank or financial institution) agrees that the charge, security or encumbrance over

the DBS Cornerstone Units cannot be enforced over 100.0% of the DBS Cornerstone Units

during the First Lock-up Period; and

(ii) transfer the DBS Cornerstone Units to and between wholly-owned subsidiaries of DBS Bank

Ltd., provided that DBS Bank Ltd. has procured that such subsidiaries have executed and

delivered to the Manager an undertaking to the effect that such subsidiaries will comply with

the for the unexpired period of the First Lock-up Period.

The lock-up arrangements described above will be terminated in the event that the subscription

agreement in respect of DBS Bank Ltd.’s investment as a Cornerstone Investor is terminated.

SGX-ST LISTING

Manulife US REIT has received a letter of eligibility from the SGX-ST for the listing and quotation

of the Units on the Main Board of the SGX-ST. The SGX-ST assumes no responsibility for the

correctness of any statements or opinions made or reports contained in this Prospectus.

Admission to the Official List of the SGX-ST is not to be taken as an indication of the merits of the

Offering, Manulife US REIT, the Manager or the Units. It is expected that the Units will commence

trading on the SGX-ST on a “ready” basis on or about 2.00 p.m. on 20 May 2016.

Prior to this Offering, there has been no trading market for the Units. There can be no assurance

that an active trading market will develop for the Units, or that the Units will trade in the public

market subsequent to this Offering at or above the Offering Price. (See “Risk Factors – Risks

Relating to an Investment in the Units – The Units have never been publicly traded and the listing

of the Units on the Main Board of the SGX-ST may not result in an active or liquid market for the

Units” for further details.)
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ISSUE EXPENSES

The estimated amount of the expenses in relation to the Offering and the issuance of Cornerstone

Units of US$30.0 million (assuming that the Over-Allotment Option is exercised in full) includes

the Underwriting, Selling and Management Commission, professional and other fees and all other

incidental expenses in relation to the Offering and the issuance of the Cornerstone Units, which

will be borne by Manulife US REIT. A breakdown of these estimated expenses is as follows:

(US$’000))

Professional and other fees(1) 11,868

Underwriting, Selling and Management Commission(2) 15,833

Miscellaneous Offering expenses(3) 2,282

Total estimated expenses of the Offering and issuance of the

Cornerstone Units 29,983

Notes:

(1) Include financial advisory fees, solicitors’ fees and fees for the Reporting Auditor, the Independent Tax Advisers (as

defined herein), the Independent Valuers and other professionals’ fees and other expenses.

(2) Such commission represents a maximum of 3.0% of the total proceeds of the Offering and the proceeds raised from

the issuance of Cornerstone Units assuming the Over-Allotment Option is exercised in full.

(3) Include cost of prospectus production, road show expenses and certain other expenses incurred or to be incurred

in connection with the Offering.

DISTRIBUTION AND SELLING RESTRICTIONS

None of the Manager, the Sponsor or the Joint Bookrunners have taken any action, or will take any

action, in any jurisdiction other than Singapore that would permit a public offering of Units, or the

possession, circulation or distribution of this Prospectus or any other material relating to the

Offering in any jurisdiction other than Singapore where action for that purpose is required.

Accordingly, each purchaser of the Units may not offer or sell, directly or indirectly, any Units and

may not distribute or publish this Prospectus or any other offering material or advertisements in

connection with the Units in or from any country or jurisdiction except in compliance with any

applicable rules and regulations of such country or jurisdiction.

Each purchaser of the Units is deemed to have represented and agreed that it will comply with the

selling restrictions set out below for each of the following jurisdictions:

Selling Restrictions

Australia

This Prospectus and the offer is only made available in Australia to persons to whom a disclosure

document is not required to be given under either Chapter 6D or Chapter 7.9 of the Australian

Corporations Act 2001 (Cth) (“Corporations Act”). This Prospectus is not a prospectus, product

disclosure statement or any other form of formal “disclosure document” for the purposes of

Australian law, and is not required to, and does not, contain all the information which would be

required in a disclosure document under Australian law. It is made available to you on the basis

that you are a professional investor or sophisticated investor for the purposes of Chapter 6D, and

a wholesale client for the purposes of Chapter 7.9, of the Corporations Act.
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If you acquire the Units in Australia then you:

(a) represent and warrant that you are a professional or sophisticated investor;

(b) represent and warrant that you are a wholesale client; and

(c) agree not to sell or offer for sale any Units in Australia within 12 months from the date of their

issue under the Offering, except in circumstances where:

(i) disclosure to investors would not be required under either Chapter 6D or Chapter 7.9

of the Corporations Act; or

(ii) such sale or offer is made pursuant to a disclosure document which complies with either

Chapter 6D or Chapter 7.9 of the Corporations Act.

This Prospectus has not been and will not be lodged or registered with the Australian Securities

and Investments Commission or ASX Limited or any other regulatory body or agency in Australia.

The persons referred to in this Prospectus may not hold Australian Financial Services licences. No

cooling off regime will apply to an acquisition of any interest in Manulife US REIT.

This Prospectus does not take into account the investment objectives, financial situation or needs

of any particular person. Accordingly, before making any investment decision in relation to this

Prospectus, you should assess whether the acquisition of any interest in Manulife US REIT is

appropriate in light of your own financial circumstances or seek professional advice.

Canada

The Units may only be offered or sold, directly or indirectly, in the provinces of Ontario and

Quebec, or to residents thereof and not in, or to the residents of, any other province or territory

of Canada. Such offers or sales will be made pursuant to an exemption from the requirement to

file a prospectus with the regulatory authorities in the provinces of Ontario and Quebec and will

be made only by a dealer duly registered under the applicable securities laws of the province of

Ontario or Quebec, as the case may be, or in accordance with an exemption from the applicable

registered dealer requirements.

Dubai International Financial Centre

This Prospectus relates to a fund which is not subject to any form of regulation or approval by the

Dubai Financial Services Authority (the “DFSA”). The DFSA has no responsibility for reviewing or

verifying this Prospectus or other documents in connection with Manulife US REIT. Accordingly,

the DFSA has not approved this Prospectus or any other associated documents nor taken any

steps to verify the information set out in this Prospectus, and has no responsibility for it. The Units

to which this Prospectus relates may be illiquid and/or subject to restrictions on their resale.

Prospective purchasers should conduct their own due diligence on the Units. If you do not

understand the contents of this Prospectus you should consult an authorised financial advisor.

This Prospectus is intended for distribution only to persons of a specific type defined in the DFSA’s

Rules as Professional Clients and must not, therefore, be delivered to, or relied on by, any other

type of persons including Retail Clients.

Hong Kong

WARNING: The contents of this Prospectus have not been reviewed by any regulatory authority

in Hong Kong. You are advised to exercise caution in relation to the offer. If you are in any doubt

about any of the contents of this Prospectus, you should obtain independent professional advice.

This Prospectus has not been authorised by the Securities and Futures Commission in Hong

Kong.

271



Accordingly, no person shall issue or possess for the purposes of issue, whether in Hong Kong or

elsewhere, any advertisement, invitation or document relating to the Units, which is directed at, or

the contents of which are likely to be accessed or read by, the public of Hong Kong (except if

permitted to do so under the securities laws of Hong Kong) other than with respect to Units which

are or are intended to be disposed of only to persons outside Hong Kong or only to “professional

investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any

rules made under that Ordinance.

Japan

The Units have not been and will not be registered under the Financial Instruments and Exchange

Act of Japan (Act No. 25 of 1948, as amended) (the “FIEA”). Accordingly, the Units are not being

offered or sold, directly or indirectly, in Japan or to, or for the account of or benefit of, any resident

of Japan (as defined below), or to others for re-offering or re-sale, directly or indirectly, in Japan

or to, or for the account of or benefit of, any resident of Japan, except pursuant to an exemption

from the registration requirements of, and otherwise in compliance with, the FIEA and other

relevant laws and regulations of Japan.

In respect of the solicitation relating to the Units in Japan, no securities registration statement

under Article 4, Paragraph 1 of the FIEA has been filed, because such solicitation constitutes a

solicitation for QIIs, as defined in Article 23-13, Paragraph 1 of the FIEA.

Any investor desiring to acquire Japanese Units (as defined below) must be aware that no

Japanese Units may be Transferred (as defined below) in Japan to any other person, unless such

person is a QII.

In this section:

“Japanese Units” means units of Manulife US REIT for which solicitation of an offer of acquisition

has been or will be made in Japan.

“Resident of Japan” means any person resident in Japan, including any corporation or other

entity organised under the laws of Japan.

“Transfer” means a sale, exchange, transfer, assignment, pledge, hypothecation, encumbrance

or other disposition of all or any portion of Units, either directly or indirectly, to another person. The

terms “Transfer” and “Transferred” shall have correlative meanings.

“QII” means a qualified institutional investor as defined in the Cabinet Ordinance Concerning

Definitions under Article 2 of the Financial Instruments and Exchange Act of Japan (Ordinance No.

14 of 1993 of the Ministry of Finance, as amended).

Oman

The information contained in this Prospectus neither constitutes a public offer of the Units in the

Sultanate of Oman as contemplated by the Commercial Companies Law of Oman (Royal Decree

4/74) or the Capital Market Law of Oman (Royal Decree 80/98), nor does it constitute an offer to

sell, or the solicitation of any offer to buy Non-Omani securities in the Sultanate of Oman as

contemplated by Article 139 of the Executive Regulations to the Capital Market Law (issued vide

CMA Decision 1/2009). Additionally, this Prospectus is not intended to lead to the conclusion of

any contract of whatsoever nature within the territory of the Sultanate of Oman.

Each purchaser of the Units in Oman represents that he/she is, or represents, a sophisticated

investor (as described in Article 139 of the Executive Regulations of the Capital Market Law) and

has such experience in business and financial matters that he/she is capable of evaluating the
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merits and risks of an investment in securities. Each purchaser acknowledges that he/she is

aware that an investment in securities may involve a high degree of risk. Each purchaser further

acknowledges that he/she is aware that: the Manager is not incorporated, registered or licensed

in Oman and that this Prospectus has not been filed with or approved by Oman’s Capital Market

Authority, Central Bank of Oman, or any other regulatory body or authority in Oman.

Neither the Capital Market Authority nor the Central Bank of Oman are responsible for the

accuracy of the statements and information contained in this Prospectus and shall not have any

liability to any person for damage or loss resulting from reliance on any statement or information

contained herein.

People’s Republic of China

The Units may not be offered or sold, and will not be offered or sold to any person in the People’s

Republic of China (excluding Hong Kong, Macau and Taiwan, the “PRC”) as part of the initial

distribution of the Units, except pursuant to applicable laws and regulations of the PRC. This

Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any securities

in the PRC to any person to whom it is unlawful to make the offer or solicitation in the PRC.

The Manager makes no representation that this Prospectus may be lawfully distributed, or that

any Units may be lawfully offered, in compliance with any applicable registration or other

requirements in the PRC, or pursuant to an exemption available thereunder, or assume any

responsibility for facilitating any such distribution or offering. In particular, no action has been

taken by the Manager which would permit a public offering of any Units or distribution of this

Prospectus in the PRC. Accordingly, the Units are not being offered or sold within the PRC by

means of this Prospectus or any other document. Neither this Prospectus nor any advertisement

or other offering material may be distributed or published in the PRC, except under circumstances

that will result in compliance with any applicable laws and regulations.

Switzerland

The Units may not be publicly offered, distributed or re-distributed on a professional basis in or

from Switzerland and neither this document nor any other solicitation for investments in Manulife

US REIT may be communicated or distributed in Switzerland in any way that could constitute a

public offering within the meaning of Articles 1156/652a of the Swiss Code of Obligations (“CO”).

This document may not be copied, reproduced, distributed or passed on to others without the Joint

Bookrunners’ prior written consent. This document is not a prospectus within the meaning of

Articles 1156/652a of the CO and Manulife US REIT will not be listed on the SIX Swiss Exchange.

Therefore, this document may not comply with the disclosure standards of the CO and/or the

listing rules (including any prospectus schemes) of the SIX Swiss Exchange set forth in art. 27 et

seq. of the SIX Listing Rules. In addition, it cannot be excluded that Manulife US REIT could

qualify as a foreign collective investment scheme pursuant to Article 119 of the Swiss Federal Act

on Collective Investment Schemes, as amended (“CISA”). Manulife US REIT will not be licensed

for distribution in and from Switzerland. Manulife US REIT will not be distributed in or from

Switzerland as defined in the CISA. Manulife US REIT may only be acquired by (i) licensed

financial institutions, (ii) regulated insurance institutions, and (iii) other investors in a way which

does not represent a “distribution” within the meaning of the CISA.

The Netherlands

In the Netherlands, interests in Manulife US REIT will only be offered, sold, transferred or

assigned, as part of their initial distribution or at any time thereafter, to natural persons who or

legal entities which are qualified investors as defined in section 1:1 of the Financial Markets

Supervision Act (Wet op het financieel toezicht). Interests in Manulife US REIT may not and will

not otherwise be offered, directly or directly, in the Netherlands.
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The marketing of the interests in Manulife US REIT will solely be carried out by the Manager. Any

promotional activities that are performed by entities related to the Manager should not and may

not be regarded as an offer of interests in Manulife US REIT or an invitation to subscribe to or

acquire any interests in Manulife US REIT, unless expressly indicated otherwise and with the

approval of the Manager.

Potential investors are expressly advised that that the Manager is not under an obligation to have

the offering memorandum approved by the Netherlands Authority for the Financial Markets

(Stichting Autoriteit Financiele Markten) (the “AFM”) or by a competent authority of another

member state of the European Economic Area in accordance with Prospectus Directive

2003/71/EC and Prospectus Regulation 809/2004/EC now that the fund does not qualify as an

issuing entity and/or may use an applicable exemption for the purposes of such directive.

The relevant information to be provided to potential investors in the fund under the Alternative

Investment Fund Managers Directive 2011/65/EC has been included in this Prospectus and has

not been reviewed or approved by the AFM.

The United Kingdom

Manulife US REIT is an unregulated collective investment scheme for the purposes of the

Financial Services and Markets Act 2000 (“FSMA”). The promotion of Units in Manulife US REIT

and distribution of this Prospectus in the United Kingdom is accordingly restricted by law.

Where the person distributing this Prospectus is a person authorised under FSMA to carry on

business in the United Kingdom, this Prospectus is being communicated only to: (a) persons

outside the United Kingdom; (b) persons who are investment professionals falling within Article

14(5) of the Financial Services and Markets Act 2000 (Promotion of Collective Investment

Schemes) (Exemptions) Order 2001 (the “CIS Promotion Order”); (c) high net worth companies,

unincorporated associations and other bodies within the categories described in Article 22(2)(a)

to (d) of the CIS Promotion Order; or (d) persons to whom it may otherwise lawfully be

communicated (together “relevant persons”).

This document and its contents are confidential and should not be distributed, published or

reproduced (in whole or in part) or disclosed by recipients to any other persons in the United

Kingdom. Any person in the United Kingdom that is not a relevant person should not act or rely

on this document or any of its contents. Any relevant person (and in particular any certified

sophisticated investor) seeking to rely on this Prospectus is warned that buying Units may expose

him to a significant risk of losing all the property he invested. If a relevant person is in doubt about

the Units he should consult a person authorised under FSMA who specialises in advising on such

investments.

This Prospectus does not constitute an offer document or an offer of transferable securities in the

United Kingdom to which section 85 of FSMA applies and should not be considered as a

recommendation that any person should subscribe for or purchase any of the Units. The Units will

not be offered or sold to any person in the United Kingdom except in circumstances which have

not resulted and will not result in an offer to the public in contravention of section 85(1) of FSMA.

This Prospectus has been prepared on the basis that all offers of Units will be made to an

exemption under section 86 of FSMA.
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United States

The Units have not been and will not be registered under the Securities Act and may not be offered

or sold within the United States except in a transaction that is exempt from, or not subject to, the

registration requirements of the Securities Act. The Units are being offered and sold in offshore

transactions in reliance on Regulation S (terms used in this subsection that are defined in

Regulation S are used herein as defined therein).

General

Each applicant for Units in the Offering will be deemed to have represented and agreed that it is

relying on this Prospectus and not on any other information or representation not contained in this

Prospectus and none of Manulife US REIT, the Manager, the Trustee, the Sponsor, the Sole

Financial Adviser and Issue Manager, the Joint Bookrunners or any other person responsible for

this Prospectus or any part of it will have any liability for any such other information or

representation.
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CLEARANCE AND SETTLEMENT

INTRODUCTION

A letter of eligibility has been obtained from the SGX-ST for the listing and quotation of the Units.

For the purpose of trading on the SGX-ST, a board lot for the Units will comprise 100 Units.

Upon listing and quotation on the SGX-ST, the Units will be traded under the electronic book-entry

clearance and settlement system of CDP. All dealings in and transactions of the Units through the

SGX-ST will be effected in accordance with the terms and conditions for the operation of

Securities Accounts, as amended from time to time.

CDP, a wholly-owned subsidiary of Singapore Exchange Limited, is incorporated under the laws

of Singapore and acts as a depository and clearing organisation. CDP holds securities for its

account-holders and facilitates the clearance and settlement of securities transactions between

account-holders through electronic book-entry changes in the Securities Accounts maintained by

such accountholders with CDP.

It is expected that the Units will be credited into the Securities Accounts of applicants for the Units

within four Market Days after the closing date for applications for the Units.

CLEARANCE AND SETTLEMENT UNDER THE DEPOSITORY SYSTEM

The Units will be registered in the name of CDP or its nominee and held by CDP for and on behalf

of persons who maintain, either directly or through depository agents, Securities Accounts with

CDP. Persons named as direct Securities Account holders and depository agents in the depository

register maintained by CDP will be treated as Unitholders in respect of the number of Units

credited to their respective Securities Accounts.

Transactions in the Units under the book-entry settlement system will be reflected by the seller’s

Securities Account being debited with the number of Units sold and the buyer’s Securities Account

being credited with the number of Units acquired and no transfer stamp duty is currently payable

for the transfer of Units that are settled on a book-entry basis.

Units credited to a Securities Account may be traded on the SGX-ST on the basis of a price

between a willing buyer and a willing seller. Units credited into a Securities Account may be

transferred to any other Securities Account with CDP, subject to the terms and conditions for the

operation of Securities Accounts and a S$10.00 transfer fee payable to CDP. All persons trading

in the Units through the SGX-ST should ensure that the relevant Units have been credited into

their Securities Account, prior to trading in such Units, since no assurance can be given that the

Units can be credited into the Securities Account in time for settlement following a dealing. If the

Units have not been credited into the Securities Account by the due date for the settlement of the

trade, the buy-in procedures of the SGX-ST will be implemented.

CLEARING FEE

A clearing fee for the trading of Units on the SGX-ST is payable at the rate of 0.0325% of the

transaction value. The clearing fee, and the deposit fee and unit withdrawal fee that CDP may

charge may be subject to the prevailing GST.

Dealings in the Units will be carried out in U.S. dollars and will be effected for settlement in CDP

on a scripless basis. Settlement of trades on a normal “ready” basis on the SGX-ST generally

takes place on the third Market Day following the transaction date. CDP holds securities on behalf

of investors in Securities Accounts. An investor may open a direct account with CDP or a

sub-account with any CDP depository agent. A CDP depository agent may be a member company

of the SGX-ST, bank, merchant bank or trust company.
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EXPERTS

Ernst & Young LLP, the Reporting Auditor, were responsible for preparing the Reporting Auditor’s

Report on the Profit Forecast and Profit Projections and the Reporting Auditor’s Report on the

Unaudited Pro Forma Financial Information found in Appendix A and Appendix B of this

Prospectus, respectively.

Allen & Gledhill LLP, the Independent Singapore Tax Adviser, was responsible for preparing the

Independent Singapore Taxation Report found in Appendix D of this Prospectus.

Sullivan & Worcester LLP, the Independent U.S. Tax Adviser, was responsible for preparing the

Independent United States Taxation Report found in Appendix D of this Prospectus.

RERC and Colliers, the Independent Valuers, were responsible for preparing the Independent

Property Valuation Summary Reports found in Appendix E of this Prospectus.

Colliers International, the Independent Market Research Consultant, was responsible for

preparing the Independent Property Market Research Report found in Appendix F of this

Prospectus.

The Independent Tax Advisers, the Independent Valuers and the Independent Market Research

Consultant have each given and have not withdrawn their written consents to the issue of this

Prospectus with the inclusion herein of their names and their respective write-ups and reports and

all references thereto in the form and context in which they respectively appear in this Prospectus,

and to act in such capacity in relation to this Prospectus.

None of Allen & Gledhill LLP, Sullivan & Worcester LLP, Allen & Overy LLP or Shook Lin & Bok LLP,

makes, or purports to make, any statement in this Prospectus and none of them is aware of any

statement in this Prospectus which purports to be based on a statement made by it and it makes

no representation, express or implied, regarding, and takes no responsibility for, any statement in

or omission from this Prospectus.
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REPORTING AUDITOR

Ernst & Young LLP, the Reporting Auditor, have given and have not withdrawn their consent to the

issue of this Prospectus for the inclusion herein of:

• their name;

• the Reporting Auditor’s Report on the Unaudited Pro Forma Financial Information; and

• the Reporting Auditor’s Report on the Profit Forecast and Profit Projections,

in the form and context in which they appear in this Prospectus, and references to its name and

such reports in the form and context which they appear in this Prospectus and to act in such

capacity in relation to this Prospectus.
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GENERAL INFORMATION

RESPONSIBILITY STATEMENT BY THE DIRECTORS

(1) The Directors collectively and individually accept full responsibility for the accuracy of the

information given in this Prospectus and confirm after making all reasonable enquiries that,

to the best of their knowledge and belief, this Prospectus constitutes full and true disclosure

of all material facts about the Offering, Manulife US REIT and its subsidiaries, and the

Directors are not aware of any facts the omission of which would make any statement in this

Prospectus misleading, and the Directors are satisfied that the Profit Forecast and Profit

Projections contained in “Profit Forecast and Profit Projections” have been stated after due

and careful enquiry. Where information in this Prospectus has been extracted from published

or otherwise publicly available sources or obtained from a named source, the sole

responsibility of the Directors has been to ensure that such information has been accurately

and correctly extracted from those sources and/or reproduced in this Prospectus in its proper

form and context.

MATERIAL BACKGROUND INFORMATION

(2) There are no legal or arbitration proceedings pending or, so far as the Directors are aware,

threatened against the Manager the outcome of which, in the opinion of the Directors, may

have or have had during the 12 months prior to the date of this Prospectus, a material

adverse effect on the financial position of the Manager.

(3) There are no legal or arbitration proceedings pending or, so far as the Directors are aware,

threatened against Manulife US REIT the outcome of which, in the opinion of the Directors,

may have or have had during the 12 months prior to the date of this Prospectus, a material

adverse effect on the financial position (on a pro forma basis) of Manulife US REIT.

(4) The name, age and address of each of the Directors are set out in “The Manager and

Corporate Governance – Directors of the Manager”. A list of the present and past

directorships of each Director and executive officer of the Manager over the last five years

preceding the Latest Practicable Date is set out in Appendix H “List of Present and Past

Principal Directorships of Directors and Executive Officers”.

(5) There is no family relationship among the Directors and executive officers of the Manager.

(6) Save as disclosed below, none of the Directors or executive officers of the Manager is or was

involved in any of the following events:

(i) at any time during the last 10 years, an application or a petition under any bankruptcy

laws of any jurisdiction filed against him or against a partnership of which he was a

partner at the time when he was a partner or at any time within two years from the date

he ceased to be a partner;

(ii) at any time during the last 10 years, an application or a petition under any law of any

jurisdiction filed against an entity (not being a partnership) of which he was a director

or an equivalent person or a key executive, at the time when he was a director or an

equivalent person or a key executive of that entity or at any time within two years from

the date he ceased to be a director or an equivalent person or a key executive of that

entity, for the winding up or dissolution of that entity or, where that entity is the trustee

of a business trust, that business trust, on the ground of insolvency;

(iii) any unsatisfied judgement against him;
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(iv) a conviction of any offence, in Singapore or elsewhere, involving fraud or dishonesty

which is punishable with imprisonment, or has been the subject of any criminal

proceedings (including any pending criminal proceedings of which he is aware) for such

purpose;

(v) a conviction of any offence, in Singapore or elsewhere, involving a breach of any law

or regulatory requirement that relates to the securities or futures industry in Singapore

or elsewhere, or has been the subject of any criminal proceedings (including any

pending criminal proceedings of which he is aware) for such breach;

(vi) at any time during the last 10 years, judgement been entered against him in any civil

proceedings in Singapore or elsewhere involving a breach of any law or regulatory

requirement that relates to the securities or futures industry in Singapore or elsewhere,

or a finding of fraud, misrepresentation or dishonesty on his part, or any civil

proceedings (including any pending civil proceedings of which he is aware) involving an

allegation of fraud, misrepresentation or dishonesty on his part;

(vii) a conviction in Singapore or elsewhere of any offence in connection with the formation

or management of any entity or business trust;

(viii) disqualification from acting as a director or an equivalent person of any entity (including

the trustee of a business trust), or from taking part directly or indirectly in the

management of any entity or business trust;

(ix) any order, judgement or ruling of any court, tribunal or governmental body permanently

or temporarily enjoining him from engaging in any type of business practice or activity;

(x) to his knowledge, been concerned with the management or conduct, in Singapore or

elsewhere, of the affairs of:

(a) any corporation which has been investigated for a breach of any law or regulatory

requirement governing corporations in Singapore or elsewhere;

(b) any entity (not being a corporation) which has been investigated for a breach of

any law or regulatory requirement governing such entities in Singapore or

elsewhere;

(c) any business trust which has been investigated for a breach of any law or

regulatory requirement governing business trusts in Singapore or elsewhere; or

(d) any entity or business trust which has been investigated for a breach of any law

or regulatory requirement that relates to the securities or futures industry in

Singapore or elsewhere,

in connection with any matter occurring or arising during the period when he was so

concerned with the entity or business trust; or

(xi) the subject of any current or past investigation or disciplinary proceedings, or has been

reprimanded or issued any warning, by the Authority or any other regulatory authority,

exchange, professional body or government agency, whether in Singapore or

elsewhere.
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Mr Pok Soy Yoong

On 12 July 2013, Mr Pok received a warning letter from the MAS on a late and

under-reporting on a change in his holdings in Mapletree Logistics Trust. This change in his

holdings arose from an election to participate in Mapletree Logistics Trust’s distribution

reinvestment plan. Mr Pok had failed to receive all of the notifications from CDP of the

change in his holdings, and he was only aware of the discrepancy at a subsequent

distribution reinvestment plan exercise.

Ms Veronica McCann

Ms McCann was Deputy CEO of Commerzbank AG, Singapore Branch from 2007 to 2015,

during which Commerzbank AG, Singapore Branch was one of 20 banks subject to

supervisory action by the MAS for deficiencies in the governance, risk management, internal

controls and surveillance systems for involvement in financial benchmark submissions,

directed to adopt measures to address deficiencies and directed to appoint an independent

party to ensure the robustness of remedial measures. However, Commerzbank AG,

Singapore Branch was not required to set aside additional statutory reserves with the MAS.

MATERIAL CONTRACTS

(7) The dates of, parties to, and general nature of every material contract which Manulife US

REIT and its subsidiaries has entered into within the two years preceding the date of this

Prospectus (not being contracts entered into in the ordinary course of the business of

Manulife US REIT) are as follows:

(i) the Trust Deed;

(ii) the Property Sale and Purchase Agreements;

(iii) the Master Property Management Agreement and the Property Management

Agreements;

(iv) the Unit Subscription Agreements; and

(v) the Bridge Loan Finance Documents.

DOCUMENTS FOR INSPECTION

(8) Copies of the following documents are available for inspection at the principal place of

business of the Manager at 51 Bras Basah Road, Level 11 Manulife Centre, Singapore

189554, for a period of six months from the date of this Prospectus (prior appointment would

be appreciated):

(i) the material contracts referred to in paragraph 7 above, save for the Trust Deed (which

will be available for inspection for so long as Manulife US REIT is in existence);

(ii) the Underwriting Agreement;

(iii) the Reporting Auditor’s Report on the Profit Forecast and Profit Projections as set out

in Appendix A of this Prospectus;

(iv) the Reporting Auditor’s Report on the Unaudited Pro Forma Financial Information as set

out in Appendix B of this Prospectus;
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(v) the Independent Singapore Taxation Report and Independent United States Taxation

Report as set out in Appendix D of this Prospectus;

(vi) the Independent Property Valuation Summary Reports as set out in Appendix E of this

Prospectus as well as the full valuation reports for each of the Properties;

(vii) the Independent Property Market Research Report set out in Appendix F of this

Prospectus;

(viii) the written consents of the Reporting Auditor, the Independent Valuers, the Independent

Market Research Consultant and the Independent Tax Advisers (see “Experts” and

“Reporting Auditor” for further details);

(ix) the Sponsor Subscription Agreement;

(x) the separate subscription agreements entered into between the Manager and the

Cornerstone Investors to subscribe for the Cornerstone Units; and

(xi) the Depository Services Terms and Conditions.

CONSENTS OF THE SOLE FINANCIAL ADVISER AND ISSUE MANAGER AND THE JOINT

BOOKRUNNERS AND UNDERWRITERS

(9) DBS Bank Ltd. has given and not withdrawn its written consent to being named in this

Prospectus as the Sole Financial Adviser and Issue Manager to the Offering.

(10) DBS Bank Ltd., China International Capital Corporation (Singapore) Pte. Limited, Credit

Suisse (Singapore) Limited and Deutsche Bank AG, Singapore Branch have each given and

not withdrawn its written consent to being named in this Prospectus as a Joint Bookrunner

and Underwriter to the Offering.

WAIVERS FROM THE SGX-ST

(11) The Manager has obtained from the SGX-ST waivers from compliance with the following

listing rules under the Listing Manual:

(i) Rule 404(3)(a) which requires a REIT to limit its investments in companies which are

related to its substantial unitholders, investment managers or management companies,

to a maximum of 10% of gross assets; and Rule 404(3)(c) which requires a REIT to

restrict investments in unlisted securities to 30% of gross assets, subject to compliance

with the requirements under Chapter 9 of the Listing Manual and the CIS Code;

(ii) Rule 404(5) which requires the management company to be reputable and have an

established track record in managing investments, subject to the management team in

the Manager having the relevant experience as required under Rule 404(6);

(iii) Rule 407(4) which requires the submission of the financial track record of the

investment manager, the investment adviser and persons employed by them in the

application to the SGX-ST for the listing of Manulife US REIT, subject to the

management team of the Manager having the relevant experience as required under

Rule 404(6);

(iv) Rule 409(3) which requires the annual accounts of the investment fund for each of the

last three financial years to be submitted with the application to the SGX-ST for the

listing of Manulife US REIT; and
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(v) Listing Rule 705(2) which provides that an issuer must announce the financial

statements of each of the first three quarters of its financial year immediately after the

figures are available, but in the event not later than 45 days after the quarter end subject

to Manulife US REIT announcing its first financial results announcement for the period

from the Listing Date to 30 September 2016, not later than 45 days after the quarter

end.

WAIVERS FROM THE MAS

(12) The Manager has obtained from the MAS waivers from compliance with the following:

(i) paragraph 51 of the Third Schedule to the Securities and Futures (Offers of

Investments) (Collective Investment Schemes) Regulations 2005, to the extent that

paragraph 51 of the Third Schedule prohibits the disclosure of pro forma financial

information relating to Manulife US REIT, subject to the conditions that (a) the pro forma

financial information relating to Manulife US REIT is prepared in compliance with the

requirements of paragraphs 23 to 34 in Part IX of the Fifth Schedule to the Securities

and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005, as

may be applicable, and (b) the Manager and its directors shall ensure that the

exemption and the condition imposed by the MAS as set out in this paragraph are

disclosed in this Prospectus;

(ii) paragraph 4.3 of the Property Funds Appendix for financial statements of Manulife US

REIT to be prepared in accordance with Chapter 5.1.1 of the CIS Code on the condition

that the Manager appoints an auditing firm that is registered with the Accounting and

Corporate Regulatory Authority; and

(iii) paragraph 4.1(c) of the Property Funds Appendix from the requirement to hold Manulife

US REIT’s first annual general meeting within 18 months of its constitution.

MISCELLANEOUS

(13) The financial year end of Manulife US REIT is 31 December and the first reporting period for

Manulife US REIT will be from the Listing Date to 30 September 2016.

(14) A full valuation of each of the real estate assets held by Manulife US REIT will be carried out

at least once a year in accordance with the Property Funds Appendix. Generally, where the

Manager proposes to issue new Units (except in the case where new Units are being issued

in payment of the Manager’s Management Fees and in payment of the Property Manager’s

Property Management Fee) or to redeem existing Units, a valuation of the real properties

held by Manulife US REIT must be carried out in accordance with the Property Funds

Appendix. The Manager or the Trustee may at any other time arrange for the valuation of any

of the real properties held by Manulife US REIT if it is of the opinion that it is in the best

interest of Unitholders to do so.

(15) While Manulife US REIT is listed on the SGX-ST, investors may check the SGX-ST website

http://www.sgx.com for the prices at which Units are being traded on the SGX-ST. Investors

may also check one or more major Singapore newspapers such as The Straits Times, The

Business Times and Lianhe Zaobao, for the price range within which Units were traded on

the SGX-ST on the preceding day.

(16) The Manager does not intend to receive soft dollars (as defined in the CIS Code) in respect

of Manulife US REIT. Save as disclosed in this Prospectus, unless otherwise permitted under

the Listing Manual, neither the Manager nor any of its Associates will be entitled to receive

any part of any brokerage charged to Manulife US REIT, or any part of any fees, allowances

or benefits received on purchases charged to Manulife US REIT.
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GLOSSARY

% : Per centum or percentage

Accounts : The commercial real estate-related investment accounts

managed by the Investment Managers, including the General

Accounts and Advisory Accounts

Acquisition Fee : 0.75% for acquisitions from Related Parties and 1.0% for all

other cases (or such lower percentage as may be determined

by the Manager in its absolute discretion) of each of the

following as is applicable (subject to there being no

double-counting):

• the acquisition price of any real estate purchased,

whether directly or indirectly through one or more SPVs,

by Manulife US REIT (plus any other payments in

addition to the acquisition price made by Manulife US

REIT or its SPVs to the vendor in connection with the

purchase of the real estate) (pro-rated, if applicable, to

the proportion of Manulife US REIT’s interest);

• the underlying value of any real estate which is taken into

account when computing the acquisition price payable

for the equity interests of any vehicle holding directly or

indirectly the real estate purchased by Manulife US

REIT, whether directly or indirectly through one or more

SPVs (plus any additional payments made by Manulife

US REIT or its SPVs to the vendor in connection with the

purchase of such equity interests) (pro-rated, if

applicable, to the proportion of Manulife US REIT’s

interest); or

• the acquisition price of any investment purchased by

Manulife US REIT, whether directly or indirectly through

one or more SPVs, in any debt securities of any property

corporation or other SPV owning or acquiring real estate

or any debt securities which are secured whether directly

or indirectly by the rental income from real estate

Adjustments : Adjustments which are charged or credited to the

consolidated profit and loss account of Manulife US REIT for

the relevant financial year or the relevant distribution period

(as the case may be), including (i) differences between cash

and accounting Gross Revenue, (ii) unrealised income or

loss, including property revaluation gains or losses, and

provision or reversals of impairment provisions, (iii) deferred

tax charges/credits, (iv) negative goodwill, (v) differences

between cash and accounting finance costs, (vi) realised

gains or losses on the disposal of properties and

disposal/settlement of financial instruments, (vii) the portion

of the Management Fee and property management fees that

are paid or payable in the form of Units, (viii) costs of any

public or other offering of Units or convertible instruments that

are expensed but are funded by proceeds from the issuance

of such Units or convertible instruments, (ix) depreciation and

amortisation in respect of the properties and their ancillary

machines, equipment and other fixed assets, (x) adjustment

for amortisation of rental incentives, (xi) other non-cash or

timing differences related to income or expenses and (xii)

other charges or credits (as deemed appropriate by the

Manager)
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Advisory Accounts : The separately managed accounts and investments funds of

investment advisory clients of HCIM

Aggregate Leverage : The total borrowings and deferred payments (if any) as a

percentage of the Deposited Property

AIFMD : Alternative Investment Fund Managers Directive 2011/61/EU

of the European Parliament and of the European Council

Allocations Administrator : The real estate allocations administrator who administers the

Allocation Process

Annual Distributable

Income

: The amount calculated by the Manager (based on the audited

financial statements of Manulife US REIT for that financial

year) as representing the consolidated audited net profit after

tax of Manulife US REIT (which includes the net profits of the

SPVs held by Manulife US REIT for the financial year, to be

pro-rated where applicable to the portion of Manulife US

REIT’s interest in the relevant SPV) for the financial year, as

adjusted to eliminate the effects of Adjustments. After

eliminating the effects of these Adjustments, the Annual

Distributable Income may be different from the net profit

recorded for the relevant Financial Year

Applicable Fee

Percentage

: In relation to the Property Management Fee, 2.5% for

Properties with greater than 300,000 sq ft of NLA and 3.0% for

Properties with up to 300,000 sq ft of NLA

Application Forms : The printed application forms to be used for the purpose of the

Offering and which form part of this Prospectus

Application List : The list of applicants subscribing for Units which are the

subject of the Public Offer

Associate : Has the meaning ascribed to it in the Listing Manual

Asset Manager

Indemnified Parties

: The U.S. Asset Manager and its managers, officers and

employees

ATM : Automated teller machine

Audit and Risk

Committee

: The audit and risk committee of the Board

AUM : Assets under management

Authorised Investments : Means:

(i) real estate;

(ii) any improvement or extension of or addition to, or

reconstruction, refurbishment, retrofitting, renovation or

other development of any real estate or any building

thereon;

(iii) real estate-related assets, wherever the issuers, assets

or securities are incorporated, located, issued or traded;

(iv) listed or unlisted debt securities and listed shares or

stock and (if permitted by the Authority) unlisted shares

or stock of or issued by local or foreign non-property

companies or corporations;
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(v) government securities (issued on behalf of the

Singapore Government or governments of other

countries) and securities issued by a supra-national

agency or a Singapore statutory board;

(vi) cash and cash equivalent items;

(vii) financial derivatives only for the purposes of (a) hedging

existing positions in Manulife US REIT’s portfolio where

there is a strong correlation to the underlying

investments or (b) efficient portfolio management,

PROVIDED THAT such derivatives are not used to gear

the overall portfolio of Manulife US REIT or intended to

be borrowings or any form of financial indebtedness of

Manulife US REIT; and

(viii) any other investment not covered by paragraph (i) to (vii)

of this definition but specified as a permissible

investment in the Property Funds Appendix and selected

by the Manager for investment by Manulife US REIT and

approved by the Trustee in writing

Authority or MAS : Monetary Authority of Singapore

Automatic Forfeiture : The automatic forfeiture of Units held by any person in excess

of the Unit Ownership Limit to the Trustee as provided in the

Trust Deed

Base Fee : 10.0% per annum of Manulife US REIT’s Annual Distributable

Income (calculated before accounting for the Base Fee and

the Performance Fee)

Board : The board of directors of the Manager

Bridge Loan Facilities : The bridge loan facilities that Manulife US REIT has obtained

from the Sponsor Lender

Bridge Loan Finance

Documents

: The facility agreements entered into between each of the

Sub-U.S. REITs and the Sponsor Lender in relation to the

Bridge Loan Facility, including the related agreements

granting security over the respective Properties and the

respective interests owned by such Sub-U.S. REIT in

connection with the Bridge Loan Facilities

Bridge Loan Good

News Facilities

: The good news facilities under the Bridge Loan Facilities

pursuant to which the Sponsor Lender has agreed to grant

additional funds to each Sub-U.S. REIT

Business Day : Any day (other than a Saturday, Sunday or gazetted public

holiday) on which commercial banks are open for business in

Singapore and the SGX-ST is open for trading

CAGR : Compound annual growth rate

Cash Rental Income : Rental income and recoveries income without straight-line

adjustments and amortisation of tenant improvement

allowance, leasing commissions and free rent incentives. For

purposes of presenting WALE and lease expiry profiles based

on Cash Rental Income in this Prospectus, the effect of free

rent incentives is excluded from Cash Rental Income

CBD : Central Business District

CDP : The Central Depository (Pte) Limited
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CEO : Chief Executive Officer

CFO : Chief Financial Officer

CIBC : Canadian Imperial Bank of Commerce

CIS Code : The Code on Collective Investment Schemes issued by the

MAS

CIO : Chief Investment Officer

Closing : The closing in respect of the transfers of the Vendor’s title to

the Properties on the Closing Date

Closing Date : The date on which the transfers of the Vendor’s titles to the

Properties take place

CMS Licence : Capital markets services licence for REIT management

Colliers : Colliers International Valuation & Advisory Services, LLC

Colliers International : Colliers International Consultancy & Valuation (Singapore)

Pte Ltd

Companies Act : Companies Act, Chapter 50 of Singapore

Construction Cost : The cost of a construction project (including any series of

related construction projects), excluding design fees and

permitted costs

Construction Supervision

Fee

: The fee which the Property Manager is entitled to from each

Sub-U.S. REIT (or such Sub-U.S.REIT’s TRS if in connection

with services that are to be performed for such TRS) in

connection with any construction project

controlling shareholder : As defined in the Listing Manual, means a person who:

(i) holds directly or indirectly 15.0% or more of the total

number of issued shares (excluding treasury shares) of a

company; or

(ii) in fact exercises control over a company, where “control”

refers to the capacity to dominate decision-making,

directly or indirectly, in relation to the financial and

operating policies of a company

Cornerstone Investors : The cornerstone investors being Credit Suisse AG, Singapore

Branch and Credit Suisse AG, Hong Kong Branch (on behalf

of certain of their private banking clients), DBS Bank Ltd.,

DBS Bank Ltd. (on behalf of certain private banking clients),

Fortress Capital Asset Management (M) Sdn Bhd, Lucille

Holdings Pte Ltd and Oman Investment Fund

Cornerstone Units : The 169,544,000 Units to be issued to the Cornerstone

Investors

DBS Cornerstone Units : All the Cornerstone Units which will be held by DBS Bank Ltd.

on the Listing Date, except the Cornerstone Units held by DBS

Bank Ltd. on behalf of certain private banking clients

Debt Termsheet : The termsheet that the Manager has received from the Third

Party Lender in connection with the Third Party Facilities

Deposited Property : All the assets of Manulife US REIT, including all its Authorised

Investments held or deemed to be held in accordance with the

Trust Deed
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Depository Services

Terms and Conditions

: CDP’s depository services terms and conditions in relation to

the deposit of the Units in CDP

Directors : The directors of the Manager

Divestment Fee : 0.5% (or such lower percentage as may be determined by the

Manager in its absolute discretion) of each of the following as

is applicable (subject to there being no double-counting):

• the sale price of any real estate sold or divested, whether

directly or indirectly through one or more SPVs, by

Manulife US REIT (plus any other payments in addition

to the sale price received by Manulife US REIT or its

SPVs from the purchaser in connection with the sale or

divestment of the real estate) (pro-rated, if applicable, to

the proportion of Manulife US REIT’s interest);

• the underlying value of any real estate which is taken into

account when computing the sale price for the equity

interests in any vehicle holding directly or indirectly the

real estate, sold or divested, whether directly or

indirectly through one or more SPVs, by Manulife US

REIT (plus any additional payments received by Manulife

US REIT or its SPVs from the purchaser in connection

with the sale or divestment of such equity interests)

(pro-rated, if applicable, to the proportion of Manulife US

REIT’s interest); or

• the sale price of any investment sold or divested by

Manulife US REIT, whether directly or indirectly through

one or more SPVs, in any debt securities of any property

corporation or other SPV owning or acquiring real estate

or any debt securities which are secured whether directly

or indirectly by the rental income from real estate

DPU : Distribution per Unit

Exempted Agreements : The Trust Deed, the Property Sale and Purchase Agreements,

the Master Property Management Agreement, the Property

Management Agreements, the Unit Subscription Agreements

and the Bridge Loan Finance Documents

Extraordinary Resolution : A resolution proposed and passed as such by a majority

consisting of 75.0% or more of the total number of votes cast

for and against such resolution at a meeting of Unitholders

duly convened and held in accordance with the provisions of

the Trust Deed

FATCA : The United States Foreign Account Tax Compliance Act

FFI : A financial institution (as defined for FATCA purposes) outside

the United States

Figueroa : The Property located at 865 South Figueroa, Los Angeles, CA

Figueroa Sale and

Purchase Agreement

: The purchase and sale agreement dated 26 June 2015 (as

amended on 6 July 2015 and amended and restated on

29 April 2016) entered to between Sub-U.S. REIT 1 and

JHUSA in respect of the acquisition of Figueroa

First Distribution : The first distribution of Manulife US REIT after the Listing

Date for the period from the Listing Date to 31 December 2016
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First Lock-up Period : The period commencing from the date of issuance of the Units

until the date falling 6 months after the Listing Date (both

dates inclusive)

Forecast Period 2016 : 1 May 2016 to 31 December 2016

FY : Financial year ended or, as the case may be, ending 31

December

GDP : Gross domestic product

General Accounts : The Property Manager and Manulife Financial Corporation’s

insurance companies general accounts

Gross Revenue : The gross revenue of Manulife US REIT consists of (i) rental

income (comprising principally of rental of the office space of

the Properties); (ii) car park income; (iii) recoveries income;

and (iv) other income earned from the Properties

GRP : Gross Regional Product

GST : Goods and Services Tax

HCIM : Hancock Capital Investment Management, LLC

HVAC : Heating, ventilation and air conditioning

IFRS : International Financial Reporting Standards

IGAs : Intergovernmental Agreements between the United States

and another government regarding the implementation of

FATCA.

Independent Market

Research Consultant

: Colliers International

Independent Singapore

Tax Adviser

: Allen & Gledhill LLP

Independent Tax Advisers : Independent Singapore Tax Adviser and Independent U.S.

Tax Adviser

Independent U.S. Tax

Adviser

: Sullivan & Worcester LLP

Independent Valuers : RERC and Colliers

Initial Units : The Units held by MIL and MFAL on the Listing Date

immediately before the issue of the Offering Units

Instruments : Offers, agreements or options that might or would require

Units to be issued, including but not limited to the creation and

issue of (as well as adjustments to) securities, warrants,

debentures or other instruments convertible into Units

Interested Party : Has the meaning ascribed to it in the Property Funds

Appendix

Interested Party

Transaction

: Has the meaning ascribed to it in the Property Funds

Appendix

Interested Person : Has the meaning ascribed to it in the Listing Manual

Interested Person

Transactions

: Has the meaning ascribed to it in the Listing Manual

Investment Managers : The Property Manager and HCIM
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Investment Opportunity : U.S. commercial real estate investment which are made

available to the Investment Managers and which are subject

to the Sponsor Allocation Process

IPO : Initial public offering

IPO Portfolio : The initial portfolio of Properties held by Manulife US REIT as

at the Listing Date

IRAS : Inland Revenue Authority of Singapore

IRC : United States Internal Revenue Code of 1986, as amended

IRS : United States Internal Revenue Service

JHUSA : John Hancock Life Insurance Company (U.S.A.)

Joint Bookrunners and

Underwriters or Joint

Bookrunners

: DBS Bank Ltd., China International Capital Corporation

(Singapore) Pte. Limited, Credit Suisse (Singapore) Limited

and Deutsche Bank AG, Singapore Branch

Latest Practicable Date : 22 April 2016, being the latest practicable date prior to the

lodgement of this Prospectus with the MAS

Lease Amendment : In relation to the Leasing Fee, an amendment to a Lease

adding lettable space or extending the term of such Lease

Leasing Fee : US$1.00 multiplied by the lettable square footage of any

Lease or Lease Amendment during the term of the applicable

Property Management Agreement or, as to any Lease or

Lease Amendment

LEED : Leadership in Energy & Environmental Design, a green

building certification programme that recognises best-in-class

building strategies and practices

Listing Date : The date of admission of Manulife US REIT to the Official List

of the SGX-ST

Listing Manual : The Listing Manual of the SGX-ST

Loan Subsidiary : Shall have the meaning set out in the section on “Tax Rulings”

in “Taxation”

Lock-up Period : The First Lock-Up Period and the Second Lock-Up Period

Lock-up Units : The MIL Lock-up Units and the MFAL Lock-up Units

Losses : All claims liabilities, costs, charges, expenses, losses and

damages incurred by the Asset Manager Indemnified Parties

Management Agreement : The investment advisory and asset management agreement

entered into between HCIM, the Manager and Manager U.S.

Sub

Management Fee or

Manager’s Management

Fee

: Base Fee and Performance Fee

Manager : Manulife US Real Estate Management Pte. Ltd., in its capacity

as manager of Manulife US REIT

Manager U.S. Sub : S-REIT Manager US Corp., a wholly-owned subsidiary of the

Manager incorporated in the United States

Manulife US REIT : Manulife US Real Estate Investment Trust

Manulife US REIT Group : Manulife US REIT and its subsidiaries
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Market Day : A day on which the SGX-ST is open for trading in securities

Master Property

Management Agreement

: The master property management agreement entered into

between the Parent U.S. REIT and the Property Manager on

26 June 2015 (as amended and restated on 29 April 2016)

MFAL : Manulife Financial Asia Limited, an indirect wholly-owned

subsidiary of the Sponsor

MFAL Lock-up Units : All the Units which will be held by MFAL on the Listing Date

Michelson : The Property located at 3161 Michelson Drive, Irvine, CA

Michelson Sale and

Purchase Agreement

: The purchase and sale agreement dated 26 June 2015 (as

amended on 6 July 2015 and amended and restated on 29

April 2016) entered to between Sub-U.S. REIT 2 and JHUSA

in respect of the acquisition of Michelson

MIL : Manulife (International) Ltd, an indirect wholly-owned

subsidiary of the Sponsor

MIL Lock-up Units : All the Units which will be held by MIL on the Listing Date

MRE : Manulife Real Estate, the fully-integrated real estate

management platform of the Sponsor

NAV : Net asset value

Net Lettable Area or NLA : Net lettable area

Net Property Income : Gross Revenue less property expenses

Nominating and

Remuneration Committee

: The nominating and remuneration committee of the Board

Non-U.S. Unitholder : A Unitholder that is not a United States person

Offering : The offering of 396,569,300 Units by the Manager for

subscription at the Offering Price under the Placement

Tranche and the Public Offer

Offering Price : The subscription price of US$0.83 per Unit under the Offering

Offering Units : The 396,569,300 Units to be issued pursuant to the Offering

Ordinary Resolution : A resolution proposed and passed as such by a majority being

greater than 50.0% of the total number of votes cast for and

against such resolution at a meeting of Unitholders duly

convened and held in accordance with the provisions of the

Trust Deed

Over-Allotment Option : An option granted by the Unit Lender to the Joint Bookrunners

to purchase from the Unit Lender up to an aggregate of

28,149,300 Units at the Offering Price, solely to cover the

over-allotment of Units (if any)

Parent U.S. REIT : Hancock S-REIT Parent Corp.

p.a. : Per annum

Participating Banks : DBS Bank (including POSB), Oversea-Chinese Banking

Corporation Limited and United Overseas Bank Limited (and

its subsidiary, Far Eastern Bank Limited)

PDPA : Personal Data Protection Act 2012, Singapore Act No. 26 of

2012
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Peachtree : The Property located at 1100 Peachtree Street, Atlanta, GA

Peachtree Sale and

Purchase Agreement

: The purchase and sale agreement dated 29 April 2016

entered into between Sub-U.S. REIT 3 and JHUSA in respect

of the acquisition of Peachtree

Performance Fee : 25.0% per annum of the difference in DPU in a financial year

with the DPU in the preceding financial year (calculated

before accounting for the Performance Fee but after

accounting for the Base Fee in each financial year) multiplied

by the weighted average number of Units in issue for such

financial year

Placement Tranche : The international placement of Units to investors other than

the Sponsor and the Cornerstone Investors, pursuant to the

Offering

Projection Year 2017 : 1 January 2017 to 31 December 2017

Properties : The properties which are held by Manulife US REIT, and

“Property” means any one of them

Property Funds Appendix : Appendix 6 of the CIS Code issued by the MAS in relation to

REITs

Property Management

Agreements

: The property management agreements in relation to the

Properties entered into between the Property Manager and

the relevant Sub-U.S. REIT and their respective TRSs

pursuant to the Master Property Management Agreement

Property Management

Fee

: The fee which the Property Manager is entitled to from each

Sub-U.S. REIT for each Property equal to the Applicable Fee

Percentage of the gross income (excluding non-cash items)

from such Property for each month. For purposes of the

Property Management Fee, gross income includes base or

minimum rent and percentage rent and any amounts paid or

denominated as additional rent in respect of Leases including

but without limitation on account of common area

maintenance or operating costs, insurance, real estate or

personal property taxes and assessments, advertising or

promotional expenses, license fees and utility charge-backs,

but does not include amounts paid by tenants for security

deposits, payments made by tenants to third parties, rent

taxes, lease termination payments, work order charges and

construction management fees, proceeds of insurance (other

than proceeds of rental loss or business interruption

coverage), condemnation awards, real estate tax abatements,

financing and refinancing proceeds and any sum which under

customary accounting principles is attributable to capital

Property Manager : JHUSA

Property Manager’s

Misconduct

: Any fraud, gross negligence or wilful misconduct, theft or

misappropriation of funds by the Property Manager or its

employees

Property Sale and

Purchase Agreements

: The Peachtree Sale and Purchase Agreement, the Figueroa

Sale and Purchase Agreement and Michelson Sale and

Purchase Agreement

Public Offer : The offering to the public in Singapore of 45,787,100 Units

RCF : A three-year revolving credit facility from DBS Bank Ltd. for

US$10 million
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Recognised Stock

Exchange

: Any stock exchange of repute in any part of the world

Recording Authorities : The Office of the County Recorder for Los Angeles County in

respect of Figueroa, the Office of the County Recorder for

Orange County in respect of Michelson and the Office of the

Clerk of the Superior Court of Fulton County, Georgia for

Atlanta in respect of Peachtree

Regulation S : Regulation S under the Securities Act

REIT : Real estate investment trust

Related Party : Refers to an Interested Person and/or, as the case may be, an

Interested Party

Related Party Leases : Certain lease agreements in relation to the lease of premises

at the Properties which were entered into by related

corporations of the Manager

Related Party

Transactions

: “Interested person transactions” in the Listing Manual and

“interested party transactions” in the Property Funds

Appendix

Relevant Loan : Shall have the meaning set out in the section on “Tax Rulings”

in “Taxation”

Remitted Income : Shall have the meaning set out in the section on “Tax Rulings”

in “Taxation”

Remitted Principal

Repayment

: Shall have the meaning set out in the section on “Tax Rulings”

in “Taxation”

Rental Income : Comprises principally rental income received from rental of

office space

Reporting Auditor : Ernst & Young LLP

RERC : RERC, LLC

S$ or Singapore dollars

and cents

: Singapore dollars and cents, the lawful currency of the

Republic of Singapore

Second Lock-up Period : The period immediately following the First Lock-up Period

until the date falling 12 months after the Listing Date

Securities Account : Securities account or sub-account maintained by a Depositor

(as defined in Section 130A of the Companies Act) with CDP

Securities Act : U.S. Securities Act of 1933, as amended

Securities and Futures

Act or SFA

: Securities and Futures Act, Chapter 289 of Singapore

Settlement Date : The date and time on which the Units are issued as settlement

under the Offering

SGX-ST : Singapore Exchange Securities Trading Limited

Singapore IGA

Legislation

: Singapore legislation implementing the IGA between

Singapore and the United States

Singapore Sub 1 : Manulife US REIT Alpha (Singapore) Pte. Ltd.

Singapore Sub 2 : Manulife US REIT Beta (Singapore) Pte. Ltd.

SITA : Income Tax Act, Chapter 134 of Singapore
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Sole Financial Adviser

and Issue Manager

: DBS Bank Ltd.

Sponsor : The Manufacturers Life Insurance Company

Sponsor Allocation

Process

: The Sponsor’s allocation process for the Investment

Managers to allocate investment opportunities made available

to the Investment Managers in a manner that is fair and

equitable to all of the Accounts that they manage

Sponsor Group : The Sponsor and its subsidiaries

Sponsor Lender : John Hancock Life Insurance Company (U.S.A.), through its

commercial lending division in the United States

Sponsor Subscription

Agreement

: The subscription agreement dated 29 April 2016 entered into

between the Manager and the Sponsor to subscribe for the

Sponsor Subscription Units, which together with the Initial

Units, is equivalent to 9.5% of the total number of Units in

issue as at the Listing Date

Sponsor Subscription

Units

: The 59,402,700 Units subscribed for by MIL pursuant to the

Sponsor Subscription Agreement

Sponsor Units : The 59,426,300 Units held by MIL and MFAL

SPVs : Special purpose vehicles

sq ft : Square feet

sq m : Square metres

Stabilising Manager : Credit Suisse (Singapore) Limited

Sub-U.S. REIT 1 : Hancock S-REIT LA Corp.

Sub-U.S. REIT 2 : Hancock S-REIT Irvine Corp.

Sub-U.S. REIT 3 : Hancock S-REIT ATL Corp.

Sub-U.S. REITs : Sub-U.S. REIT 1, Sub-U.S. REIT 2, Sub-U.S. REIT 3 and any

other U.S. REIT subsidiary of Parent U.S. REIT

Substantial Unitholder : Any Unitholder with an interest in one or more Units

constituting not less than 5.0% of all Units in issue

Take-over Code : Singapore Code on Take-overs and Mergers

Tax Rulings : The advanced tax rulings set out in IRAS’ letter dated 14

October 2014, and as further clarified in IRAS’ letter of 11

November 2014

Third Party Facilities : The debt facilities that the Manager intends to obtain from the

Third Party Lender and in respect of which the Manager has

obtained the Debt Termsheet

Third Party Lender : The third party lender with whom the Manager is in advanced

negotiations in connection with the Third Party Facilities

Title Insurance

Companies

: Chicago Title Insurance Company and Fidelity National Title

Company, being the title insurance companies which will be

issuing title insurance policies to the Sub-U.S. REITS for the

Properties in the IPO Portfolio

TRS : Taxable REIT subsidiary, as defined in Section 856(l) of the

IRC
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TRS Services Fee : The fees payable by a TRS which the Property Manager is

entitled to for providing or procuring services to or for a tenant

of a Sub-U.S. REIT that are not permitted to be performed by

a U.S. REIT

Trust Companies Act : Trust Companies Act, Chapter 336 of Singapore

Trust Deed : The trust deed dated 27 March 2015 entered into between the

Manager and the Trustee constituting Manulife US REIT, and

as may be amended, varied or supplemented from time to

time

Trustee : DBS Trustee Limited, in its capacity as trustee of Manulife US

REIT

Underwriting Agreement : The underwriting agreement dated 12 May 2016 entered into

between the Manager and the Joint Bookrunners

Underwriting, Selling and

Management Commission

: The underwriting, selling and management commission

payable to the Joint Bookrunners for their services in

connection with the Offering

Unit(s) : An undivided interest in Manulife US REIT as provided for in

the Trust Deed

Unit Issue Mandate : The general mandate for the Manager to issue Units within

certain limits until (i) the conclusion of the first annual general

meeting of Manulife US REIT or (ii) the date by which first

annual general meeting of Manulife US REIT is required by

applicable regulations to be held, whichever is earlier

Unit Lender : MIL

Unit Lending Agreement : The unit lending agreement entered into between the

Stabilising Manager (or any of its affiliates or other persons

acting on behalf of the Stabilising Manager) and the Unit

Lender dated 12 May 2016 in connection with the Over-

Allotment Option

Unitholder(s) : The registered holder for the time being of a Unit including

persons so registered as joint holders, except that where the

registered holder is CDP, the term “Unitholder” shall, in

relation to Units registered in the name of CDP, mean, where

the context requires, the depositor whose Securities Account

with CDP is credited with Units

Unitholding : The holding of Units by a Unitholder

Unit Ownership Limit : 9.8% of the outstanding Units as computed pursuant to the

rules of the IRC

Unit Registrar : Boardroom Corporate & Advisory Services Pte. Ltd.

United States or U.S. : United States of America

Unit Subscription

Agreements

: The unit subscription agreements entered into between each

of the Sub-U.S. REITS and the Manager in respect of the

periodic subscription of Units by each Sub-U.S. REIT

U.S. Asset Manager : HCIM

U.S. Asset Manager’s

Misconduct

: Any fraud, gross negligence or wilful misconduct of any Asset

Manager Indemnified Party
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U.S. Portfolio Interest

Exemption

: An exemption from 30% U.S. withholding tax on distributions

from Manulife US REIT to eligible Unitholders attributable to

the interest payments from the Parent U.S. REIT to the Loan

Subsidiaries pursuant to the loans from the Loan Subsidiaries,

as provided in the IRC and subject to the conditions set forth

therein

U.S. REIT : An entity that is organised so as to qualify for taxation as a

REIT for U.S. federal income tax purposes

Vendor : JHUSA

WALE : Weighted average lease expiry

WFP : A withholding foreign partnership

Words importing the singular shall, where applicable, include the plural and vice versa. Words

importing the masculine gender shall, where applicable, include the feminine and neuter genders.

References to persons shall include corporations.

Any reference in this Prospectus to any enactment is a reference to that enactment for the time

being amended or re-enacted.

Any reference to a time of day in this Prospectus is made by reference to Singapore time unless

otherwise stated.

Any discrepancies in the tables, graphs and charts between the listed amounts and totals thereof

are due to rounding.

Information contained in the Manager’s website does not constitute part of this Prospectus.
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APPENDIX A

REPORTING AUDITOR’S REPORT ON THE PROFIT FORECAST

AND PROFIT PROJECTIONS

12 May 2016

The Board of Directors

Manulife US Real Estate Management Pte. Ltd.

(in its capacity as Manager of Manulife US Real Estate

Investment Trust)

51 Bras Basah Road

Level 11 Manulife Centre

Singapore 189554

DBS Trustee Limited

(in its capacity as Trustee of Manulife US Real Estate

Investment Trust)

12 Marina Boulevard, Level 44

Marina Bay Financial Centre Tower 3

Singapore 018982

Dear Sirs,

Letter from the Independent Reporting Auditor on the Profit Forecast for the period from

1 May 2016 to 31 December 2016 and the Profit Projection for the financial year ending

31 December 2017

This letter has been prepared for inclusion in the prospectus dated 12 May 2016 (the

“Prospectus”) to be issued in connection with the offering of 396,569,300 units in Manulife US

Real Estate Investment Trust (“Manulife US REIT”) at the offering price of US$0.83 per unit (the

“Offering”).

The directors of the Manager (the “Directors”) are responsible for the preparation and presentation

of the forecast and projected consolidated statements of comprehensive income and distribution

of Manulife US REIT for the period from 1 May 2016 to 31 December 2016 (the “Profit Forecast”)

and the financial year ending 31 December 2017 (the “Profit Projection”), as set out on page 111

of the Prospectus, which have been prepared on the basis of the assumptions as set out on pages

112 to 121 of the Prospectus.

We have examined the Profit Forecast and Profit Projection as set out on page 111 of the

Prospectus, which have been prepared on the basis of the assumptions as set out on pages 112

to 121 of the Prospectus, in accordance with International Standard on Assurance Engagements

(ISAE) 3400, The Examination of Prospective Financial Information. The Directors are solely

responsible for the Profit Forecasts and Profit Projections, including the assumptions set out on

pages 112 to 121 of the Prospectus on which they are based.

Profit Forecast

Based on our examination of the evidence supporting the assumptions, nothing has come to our

attention which causes us to believe that these assumptions do not provide a reasonable basis for

the Profit Forecast. Further, in our opinion, the Profit Forecast is properly prepared on the basis

of the assumptions set out on pages 112 to 121 of the Prospectus, is consistent with the

accounting policies as set out on pages C-14 to C-22 of the Prospectus, and is presented in
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accordance with the relevant presentation principles of International Financial Reporting

Standards (but not all the required disclosures) as issued by the International Accounting

Standards Board (“IASB”), which is the framework to be adopted by Manulife US REIT in the

preparation of its financial statements.

Profit Projection

The Profit Projection is intended to show a possible outcome based on the stated assumptions.

As the length of the period covered by the Profit Projection extends beyond the period covered by

the Profit Forecast, the assumptions used in the Profit Projection (which included hypothetical

assumptions about future events which may not necessarily occur) are more subjective than

would be appropriate for the Profit Forecast. The Profit Projection does not therefore constitute a

profit forecast.

Based on our examination of the evidence supporting the assumptions, nothing has come to our

attention which causes us to believe that these assumptions do not provide a reasonable basis for

the Profit Projection. Further, in our opinion, the Profit Projection is properly prepared on the basis

of the assumptions as set out on pages 112 to 121 of the Prospectus, is consistent with the

accounting policies as set out on pages C-14 to C-22 of the Prospectus, and is presented in

accordance with the relevant presentation principles of International Financial Reporting

Standards (but not all the required disclosures) as issued by the IASB, which is the framework to

be adopted by Manulife US REIT in the preparation of its financial statements.

Events and circumstances frequently do not occur as expected. Even if the events anticipated

under the hypothetical assumptions described in the Prospectus occur, actual results are still

likely to be different from the Profit Forecast and Profit Projection since other anticipated events

frequently do not occur as expected and the variation may be material. The actual results may

therefore differ materially from those forecasted and projected. For these reasons, we do not

express any opinion as to the possibility of achievement of the Profit Forecast and Profit

Projection.

Attention is drawn to the risk factors set out on pages 57 to 81 of the Prospectus which describe

the principal risks associated with the Offering to which the Profit Forecast and Profit Projection

relate and the sensitivity analysis of the Profit Forecast and Profit Projection as set out on pages

122 to 124 of the Prospectus.

Yours faithfully,

ERNST & YOUNG LLP

Public Accountants and

Chartered Accountants

Singapore

Partner-in-charge: Nelson Chen
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APPENDIX B

REPORTING AUDITOR’S REPORT ON THE

UNAUDITED PRO FORMA FINANCIAL INFORMATION

12 May 2016

The Board of Directors

Manulife US Real Estate Management Pte. Ltd.

(in its capacity as Manager of Manulife US Real Estate

Investment Trust)

51 Bras Basah Road

Level 11 Manulife Centre

Singapore 189554

DBS Trustee Limited

(in its capacity as Trustee of Manulife US Real Estate

Investment Trust)

12 Marina Boulevard, Level 44

Marina Bay Financial Centre Tower 3

Singapore 018982

Dear Sirs,

Report on the Compilation of Unaudited Pro Forma Financial Information of Manulife US

Real Estate Investment Trust (“Manulife US REIT”)

We have completed our assurance engagement to report on the compilation of Unaudited Pro

Forma Financial Information of Manulife US REIT by Manulife US Real Estate Management Pte.

Ltd. (the “Manager”). The Unaudited Pro Forma Financial Information of Manulife US REIT

comprises the unaudited pro forma consolidated statement of financial position as at 31

December 2015; the unaudited pro forma consolidated statements of comprehensive income for

the years ended 31 December 2013, 31 December 2014 and 31 December 2015; the unaudited

pro forma consolidated statement of cash flows for the year ended 31 December 2015; and related

notes (collectively, the “Unaudited Pro Forma Financial Information”) as set out on pages C-1 to

C-36 of the prospectus dated 12 May 2016 (the “Prospectus”) to be issued in connection with the

offering of 396,569,300 units in Manulife US REIT (the “Offering”). The Unaudited Pro Forma

Financial Information of Manulife US REIT has been prepared for illustrative purpose only and are

based on certain assumptions, after making certain adjustments. The applicable criteria (the

“Criteria”) on the basis of which the Manager has compiled the Unaudited Pro Forma Financial

Information are described in Appendix C to the Prospectus.

With reference to the basis of preparation as stated in Appendix C to the Prospectus, the

Unaudited Pro Forma Financial Information of Manulife US REIT has been compiled by the

Manager to illustrate the impact of:

(a) the comprehensive income of Manulife US REIT if it had acquired the properties comprising

865 South Figueroa, 3161 Michelson Drive and 1100 Peachtree (collectively, the

“Properties”) on the respective dates stated in Appendix C, under the same terms set out in

the Prospectus;

(b) the cash flows of Manulife US REIT if it had acquired the Properties on 1 January 2015,

under the same terms set out in the Prospectus; and
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(c) the financial position of Manulife US REIT if it had acquired the Properties on 31 December

2015, under the same terms set out in the Prospectus.

The dates on which the transactions described in Appendix C to the Prospectus are assumed to

have been undertaken are hereinafter collectively referred to as the “Relevant Dates”.

As part of this process, information about Manulife US REIT’s financial position, comprehensive

income and cash flows has been extracted by the Manager from the financial statements of The

Manufacturers Life Insurance Company, which owned the Properties prior to their acquisition by

Manulife US REIT for the years ended 31 December 2013, 31 December 2014 and

31 December 2015, on which separate audit reports have been published. The aforementioned

financial statements are hereinafter collectively referred to as “the Relevant Financial

Statements”.

The Manager’s responsibility for the Unaudited Pro Forma Financial Information

The Manager is responsible for compiling the Unaudited Pro Forma Financial Information on the

basis of the Criteria.

Reporting Auditor’s Responsibilities

Our responsibility is to express an opinion about whether the Unaudited Pro Forma Financial

Information of Manulife US REIT has been compiled, in all material respects, by the Manager on

the basis of the Criteria.

We conducted our engagement in accordance with International Standard on Assurance

Engagements (ISAE) 3420, Assurance Engagements to Report on the Compilation of Pro Forma

Financial Information Included in a Prospectus, issued by International Auditing and Assurance

Standards Board (“IAASB”). This standard requires that the Reporting Auditors comply with ethical

requirements and plan and perform procedures to obtain reasonable assurance about whether the

Manager has compiled, in all material respects, the Unaudited Pro Forma Financial Information on

the basis of the Criteria.

For purposes of this engagement, we are not responsible for updating or reissuing any reports or

opinions on any historical financial information used in compiling the Unaudited Pro Forma

Financial Information, nor have we, in the course of this engagement, performed an audit or

review of the financial information used in compiling the Unaudited Pro Forma Financial

Information.

The purpose of pro forma financial information included in a prospectus is solely to illustrate the

impact of a significant event or transaction on unadjusted financial information of the entity as if

the event had occurred or the transaction had been undertaken at an earlier date selected for

purposes of the illustration. Accordingly, we do not provide any assurance that the actual outcome

of the event or transaction at each of the Relevant Dates would have been as presented.

A reasonable assurance engagement to report on whether the Unaudited Pro Forma Financial

Information has been compiled, in all material respects, on the basis of the Criteria involves

performing procedures to assess whether the applicable criteria used by the Manager in the

compilation of the Unaudited Pro Forma Financial Information provide a reasonable basis for

presenting the significant effects directly attributable to the event or transaction, and to obtain

sufficient appropriate evidence about whether:

(a) The related pro forma adjustments give appropriate effect to those Criteria; and
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(b) The Unaudited Pro Forma Financial Information reflects the proper application of those

adjustments to the unadjusted financial information.

The procedures selected depend on the Reporting Auditor’s judgement, having regard to the

Reporting Auditor’s understanding of the nature of the event or transaction in respect of which the

Unaudited Pro Forma Financial Information has been compiled, and other relevant engagement

circumstances.

The engagement also involves evaluating the overall presentation of the Unaudited Pro Forma

Financial Information.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for

our opinion.

Opinion

In our opinion:

(a) the Unaudited Pro Forma Financial Information has been compiled:

(i) from the information in the Relevant Financial Statements (which were prepared based

on International Financial Reporting Standards) and is presented in accordance with

the relevant presentation principles of International Financial Reporting Standards as

issued by the International Accounting Standards Board;

(ii) in a manner consistent with the accounting policies to be adopted by Manulife US REIT;

and

(iii) on the basis of the Criteria stated in Appendix C of the Prospectus; and

(b) each material adjustment made to the information used in the preparation of the Unaudited

Pro Forma Financial Information is appropriate for the purpose of preparing such unaudited

financial information.

This report has been prepared for inclusion in the Prospectus of Manulife US REIT to be issued

in connection with the Offering and should not be used for any other purpose.

Yours faithfully,

ERNST & YOUNG LLP

Public Accountants and

Chartered Accountants

Singapore

Partner-in-charge: Nelson Chen
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APPENDIX C

UNAUDITED PRO FORMA FINANCIAL INFORMATION

A INTRODUCTION

The Unaudited Pro Forma Financial Information has been prepared for inclusion in the

prospectus (the “Prospectus”) to be issued in connection with the proposed listing of

Manulife US Real Estate Investment Trust (“Manulife US REIT”) on the Singapore Exchange

Securities Trading Limited (the “SGX-ST”).

Manulife US REIT is a Singapore REIT constituted pursuant to a Trust Deed dated 27 March

2015 made between Manulife US Real Estate Management Pte. Ltd. (the “Manager”) and

DBS Trustee Limited (the “Trustee”). Manulife US REIT is established with the investment

strategy principally to invest, directly or indirectly, in a portfolio of income-producing office

real estate in key markets in the United States, as well as real estate-related assets.

The Manager’s key financial objectives are to provide Unitholders of Manulife US REIT

(“Unitholders”) with regular and stable distributions and to achieve long-term growth in

distribution and net asset value per Unit, while maintaining an appropriate capital structure

for Manulife US REIT.

Prior to Manulife US REIT’s admission to the Official List of the SGX-ST it will, through its

subsidiaries in the U.S., acquire the following properties:

• 865 South Figueroa (“Figueroa”) is a 35-storey Class A office building with almost

700,000 sq ft of leasable area, located in the South Park district of Downtown Los

Angeles, two blocks away from a variety of entertainment venues. Onsite amenities and

finishes include two signature water features, a full-service restaurant, a coffee shop

and an adjacent parking garage with 841 parking stalls. Figueroa has been developed

and owned by the Sponsor since 1991, and has recently undergone energy and

operating efficiency upgrades designed to reduce expenses at the property. Figueroa

also offers convenient access to the Los Angeles freeway system and the 7th Street

metro station, as well as a courtesy shuttle bus that travels throughout the surrounding

downtown;

• 3161 Michelson Drive (“Michelson”) is a state-of-the-art 19-storey, Trophy1 office

building with almost 535,000 sq ft of leasable area, located in Irvine, Orange County,

within the Greater Los Angeles market. Onsite amenities include a café and penthouse

sky garden and a large parking garage with 2,744 parking stalls, an important

characteristic in a car-oriented suburb of Los Angeles. Michelson was acquired in 2012

and has been managed by the Sponsor since 2013. The property is surrounded by

hotels, high-end condominiums and apartments, restaurants, and a wide range of retail

options. It is also strategically located between Los Angeles and San Diego, within a

mile of John Wayne Airport and in close proximity to the 405 San Diego Freeway; and

• 1100 Peachtree Street (“Peachtree”) is a 27-storey Class A office building with nearly

555,000 sq ft of leasable area, located in the heart of Midtown, Atlanta. Onsite

amenities include a 175-person conference centre, a brand new contemporary fitness

centre, reserved parking in an attached 1,221 stall parking garage and a high-end

restaurant on the first floor. Peachtree has been owned and managed by the Sponsor

since its acquisition in 2007. The property is located along the Midtown Mile, a stretch

1 “Trophy” refers to buildings that are either iconic in nature or built to the highest quality standards. They command

the highest rents and sale prices in the market and are found in only the most prestigious locations.
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of office, retail and multi-family developments on Peachtree Street that provides

numerous retail, restaurant and hotel offerings. The property is located near two

subway stations and offers convenient access to Interstate 75 and Interstate 85, making

it accessible from surrounding business districts, as well as from Atlanta Hartsfield-

Jackson International Airport, the busiest airport in the world.

The acquisitions as described above are collectively referred to as the “Acquisitions”.

Figueroa, Michelson and Peachtree (each, the “Property”), which will be held through a real

estate investment trust (“Hancock S-REIT Parent Corp.”) incorporated in the U.S., and

intermediate holding companies in Singapore and the U.S., are hereinafter collectively

referred to the “Properties”.

In connection with the Acquisitions, Manulife US REIT proposes to issue 396,569,300 new

Units (the “Offering”) at an offering price of US$0.83 per Unit (equivalent to S$1.13 per Unit)

(the “Offering Price”). The Offering consists of (i) an international placement of 350,782,200

Units to investors, outside the U.S. and (ii) an offering of 45,787,100 Units to the public in

Singapore.

The sponsor of Manulife US REIT will be The Manufacturers Life Insurance Company (the

“Sponsor”). Separate from the Offering, Manulife (International) Ltd, an indirect wholly-

owned subsidiary of the Sponsor, has entered into a subscription agreement to subscribe for

an aggregate of 59,402,700 Units, together with the Units issued on the constitution of

Manulife US REIT, at the Offering Price.

In addition, concurrently with, but separate from the Offering, cornerstone investors have

entered into a conditional subscription agreement to subscribe for an aggregate of

169,544,000 Units (the “Cornerstone Units”) at the Offering Price.

Details on the Manager’s management fees, the Trustee’s fee and the property management

fees are set out in Section E.

B BASIS OF PREPARATION OF PRO FORMA FINANCIAL INFORMATION

The Unaudited Pro Forma Financial Information set out in this report has been prepared for

illustrative purposes only and based on certain assumptions, after making certain

adjustments, and shows the Unaudited Pro Forma Consolidated Statement of Financial

Position of Manulife US REIT and its subsidiaries (the “Pro Forma Group”) as at

31 December 2015, the Unaudited Pro Forma Consolidated Statements of Comprehensive

Income of the Pro Forma Group for the years ended 31 December 2013, 31 December 2014

and 31 December 2015, and the Unaudited Pro Forma Consolidated Statement of Cash

Flows of the Pro Forma Group for the year ended 31 December 2015.

The Unaudited Pro Forma Consolidated Statement of Financial Position as at 31 December

2015 reflects the financial position of the Pro Forma Group had it been in place and had the

Acquisitions been completed on 31 December 2015, pursuant to the terms set out in the

Prospectus.

The Unaudited Pro Forma Consolidated Statements of Comprehensive Income for the years

ended 31 December 2013, 31 December 2014 and 31 December 2015 reflect the financial

performance of the Pro Forma Group had it been in place and had the Acquisitions been

completed on 1 January 2013.
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The Unaudited Pro Forma Consolidated Statement of Cash Flows for the year ended 31

December 2015 reflects the cash flows of the Pro Forma Group had it been in place and had

the Acquisitions been completed on 1 January 2015, pursuant to the terms set out in the

Prospectus.

The Unaudited Pro Forma Consolidated Statement of Financial Position, Unaudited Pro

Forma Consolidated Statements of Comprehensive Income and Unaudited Pro Forma

Consolidated Statement of Cash Flows (collectively, the “Unaudited Pro Forma Financial

Information”) have been prepared on the basis of the accounting policies set out in Section

D and is to be read in conjunction with Section E.

The objective of the Unaudited Pro Forma Financial Information is to show what the financial

position, financial performance and cash flows might have been, had the Pro Forma Group

as described above existed at an earlier date. However, the Unaudited Pro Forma Financial

Information is not necessarily indicative of the financial position, financial performance and

cash flows that would have been attained had the Pro Forma Group actually existed earlier.

The Unaudited Pro Forma Financial Information has been prepared for illustrative purposes

only and, because of its nature, may not give a true picture of the Pro Forma Group’s actual

financial position, financial performance or cash flows.

The Unaudited Pro Forma Financial Information of the Pro Forma Group has been compiled

based on the unaudited divisional financial information of the Properties for the years ended

31 December 2013, 31 December 2014 and 31 December 2015, which form part of the

audited financial statements of the Sponsor for the same period.

The audited financial statements of the Sponsor for the years ended 31 December 2013,

31 December 2014 and 31 December 2015 were prepared in accordance with International

Financial Reporting Standards and were audited by Ernst & Young LLP, located in Toronto,

Canada and a member of the Chartered Professional Accountants of Ontario, in accordance

with Canadian generally accepted auditing standards. The auditor’s reports on these

financial statements were not subjected to any qualifications, modifications or disclaimers.

Unaudited Pro Forma Consolidated Statement of Financial Position

The Unaudited Pro Forma Consolidated Statement of Financial Position as at 31 December

2015 has been prepared to reflect the financial position of the Pro Forma Group had it been

in place and had the Acquisitions been completed on 31 December 2015, pursuant to the

terms set out in the Prospectus.

In arriving at the Unaudited Pro Forma Consolidated Statement of Financial Position as at

31 December 2015, the following key assumptions were made:

• The Properties, together with their associated other assets and liabilities, are acquired

at an aggregated net purchase consideration of US$778.1 million, inclusive of related

transaction costs estimated at US$0.6 million;

• Prepaid expenses of US$0.7 million and liabilities (comprising security deposits, rent

received in advance, accrued expenses and other payables) directly attributable to the

Properties, amounting to US$19.7 million as at 31 December 2015, were assumed by

Manulife US REIT with a corresponding cash retained from the net purchase

consideration;

• Proceeds raised from the Offering, Sponsor Subscription Units and Cornerstone Units

amounted to US$519.2 million;
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• Issuance costs relating to the Offering are estimated to be US$28.3 million and are

assumed to be funded by the proceeds raised from the Offering;

• Proceeds raised from the issuance of preferred units (“Preferred Units”) by Hancock

S-REIT Parent Corp., Hancock S-REIT ALT Corp., Hancock S-REIT Irvine Corp. and

Hancock S-REIT LA Corp., (Hancock S-REIT ALT Corp., Hancock S-REIT Irvine Corp.

and Hancock S-REIT LA Corp. are each known as Sub-U.S. REIT), amounted to US$0.4

million, net of issuance costs of US$0.1 million;

• Borrowings of US$294.0 million, net of transaction costs of US$2.0 million, were drawn

down by Manulife US REIT on 31 December 2015 to partially fund the acquisition of the

Properties; and

• The exchange rate of U.S. dollars (“USD”)/Singapore dollars (“SGD”) as at

31 December 2015 is assumed to be:

31 December 2015

USD/SGD 1.4136

Unaudited Pro Forma Consolidated Statements of Comprehensive Income

The Unaudited Pro Forma Consolidated Statements of Comprehensive Income have been

prepared to reflect the financial performance of the Pro Forma Group had it been in place and

had the Acquisitions been completed on 1 January 2013 or the date of acquisition by the

Sponsor, whichever is later, pursuant to the terms set out in the Prospectus.

In arriving at the Unaudited Pro Forma Consolidated Statement of Comprehensive Income

for each of the years ended presented, the following key adjustments and assumptions were

made:

• Adjustments to reverse out the income and expenses of the Properties which are not

relevant to the Pro Forma Group after Acquisitions and to reflect the amortisation of

lease incentives;

• The Manager’s management fees, the Trustee’s fee and the property management fees

were computed based on the formula as set out in Section E. All the management fees

payable to the Manager are paid in the form of Units;

• No Manager’s Performance Fee has been assumed for the financial year ended

31 December 2013;

• Other trust expenses comprise annual listing fee, registry fee, audit and tax advisory

fees, valuation fees, costs associated with the preparation and distribution of reports to

Unitholders and miscellaneous expenses;

• Finance expenses comprise interest expense incurred on borrowings, amortisation of

debt-related transaction costs, dividends on Preferred Units and commitment fee. It is

assumed that (i) the borrowings would bear interest at an assumed effective interest

rate of 2.80% per annum; and (ii) the holders of the Preferred Units would receive

dividends at a rate of 12.5% per annum for all the years presented;

• Properties, together with their associated other assets and liabilities, are acquired at an

estimated aggregate net purchase price of US$778.1 million, inclusive of transaction

costs estimated at US$0.6 million;
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• Capital expenditures, tenant improvements, lease commissions and leasing fees

incurred for the respective years are assumed to be capitalised as part of the value of

the relevant Property and as such, would increase the value of Manulife US REIT’s

Deposited Property. Capital expenditures, tenant improvements, lease commissions

and leasing fees of US$7.5 million, US$6.0 million and US$10.4 million were assumed

to be incurred on the Properties on 1 January 2013, 1 January 2014 and 1 January

2015, respectively, for the years presented;

• The aggregate valuation of the Properties of US$777.5 million remained unchanged

throughout the years presented except to the extent of the assumed capital

expenditures, tenant improvements, lease commissions and leasing fees as described

above;

• Tax expense comprises deferred tax expenses which relates to temporary differences

recognised on investment properties;

• 100.0% of the taxable income available for distribution to the Unitholders is distributed;

• No withholding tax is payable by the Pro Forma Group has been assumed for the years

presented; and

• The average exchange rate for each year is assumed to be as follows:

Year ended

31 December 2013

Year ended

31 December 2014

Year ended

31 December 2015

USD/SGD 1.2528 1.2698 1.3780

Unaudited Pro Forma Consolidated Statement of Cash Flows

The Unaudited Pro Forma Consolidated Statement of Cash Flows for the year ended

31 December 2015 has been prepared to reflect the cash flows of the Pro Forma Group had

it been in place and had the Acquisitions been completed on 1 January 2015, pursuant to the

terms set out in the Prospectus.

In arriving at the Unaudited Pro Forma Consolidated Statement of Cash Flows for the year

ended 31 December 2015, the following key assumptions were made:

• On 1 January 2015, the Acquisitions were undertaken at an aggregated purchase

consideration (including the related transaction costs) of US$778.1 million;

• Prepaid expenses of US$0.7 million and liabilities (comprising security deposits, rent

received in advance, accrued expenses and other payables) directly attributable to the

Properties, amounting to US$19.7 million as at 1 January 2015, were assumed by

Manulife US REIT with a corresponding cash retained from the net purchase

consideration. Prepaid expenses of US$0.7 million and liabilities of US$14.9 million

were assumed to be settled as at 31 December 2015;

• Capital expenditures, tenant improvements, lease commissions and leasing fees

incurred for the year are assumed to be capitalised as part of the value of the relevant

Property and as such, would increase the value of Manulife US REIT’s Deposited

Property. Capital expenditures, tenant improvements, lease commissions and leasing

fees of US$10.4 million were assumed to be incurred on the Properties subsequent to

the Acquisitions;
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• Finance expenses comprise interest expense incurred on borrowings, amortisation of

debt-related transaction costs,dividends on Preferred Units and commitment fee. It is

assumed that (i) the borrowings would bear interest at an assumed effective interest

rate of 2.80% per annum; and (ii) the holders of the Preferred Units would receive

dividends at a rate of 12.5% per annum for the year presented;

• The date that the Bridge Loan Facility was drawn down to fund capital expenditures,

tenant improvements, lease commissions and leasing fees of US$10.4 million and the

Units issued to purchase the Properties is assumed to be on 1 January 2015;

• Interest expenses incurred on borrowings and dividends on Preferred Units are paid on

the last day of the period presented;

• The Manager’s management fees, the Trustee’s fee and the property management fees

were computed based on the formula as set out in Section E. All the management fees

payable to the Manager are paid in the form of Units;

• No Manager’s Performance Fee has been assumed for the financial year ended

31 December 2015;

• Proceeds raised from the Offering, Sponsor Subscription Units and Cornerstone Units

amounted to US$519.2 million;

• Proceeds raised from the issuance of Preferred Units amounted to US$0.4 million, net

of issuance costs of US$0.1 million;

• Issuance costs relating to the Offering are estimated to be US$28.3 million and are

assumed to be funded by the proceeds raised from the Offering. Any goods and

services input taxes associated with the issuance costs are assumed to be refunded

during the year;

• The aggregate valuation of the Properties remained unchanged throughout the year

presented except to the extent of the assumed capital expenditures, tenant

improvement, lease commissions and leasing fees incurred as described above;

• No withholding tax is payable by the Pro Forma Group has been assumed for the

financial year ended 31 December 2015;

• 100.0% of the taxable income available for distribution to the Unitholders is distributed

for the year ended 31 December 2015. Distributions to Unitholders are paid on a

semi-annually basis in arrears; and

• The exchange rates are assumed to be as follows:

As at

1 January 2015

Year ended

31 December 2015

(Average exchange rate)

As at

31 December 2015

USD/SGD 1.3214 1.3780 1.4136
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C UNAUDITED PRO FORMA FINANCIAL INFORMATION

Unaudited Pro Forma Consolidated Statement of Financial Position(1)

The Unaudited Pro Forma Consolidated Statement of Financial Position as at 31 December

2015 has been prepared for inclusion in the Prospectus and is presented below. Details of

the pro forma assumptions made are set out in the Basis of Preparation of Pro Forma

Financial Information in Section B of the Prospectus.

As at
31 December 2015

Note US$’000

Current assets

Cash and cash equivalents 3 24,567

Other receivables 4 1,639

Prepaid expenses 698

26,904

Non-current assets

Investment properties 5 777,450

Total assets 804,354

Current liabilities

Security deposits 93

Rent received in advance 4,245

Accrued expenses and other payables 8 10,629

14,967

Non-current liabilities

Loans and borrowings 6 294,000

Security deposits 1,240

Preferred units 7 410

Accrued expenses and other payables 8 3,448

299,098

Total liabilities 314,065

Net assets attributable to Unitholders 9 490,289

Units in issue (’000) 9 625,540

Net asset value per Unit (US$) 0.78

Note:

(1) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).
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Unaudited Pro Forma Consolidated Statements of Comprehensive Income

The Unaudited Pro Forma Consolidated Statements of Comprehensive Income of the Pro

Forma Group for the years ended 31 December 2013, 31 December 2014 and 31 December

2015 have been prepared for inclusion in the Prospectus and are presented below. Details

of the pro forma adjustments and assumptions made are set out in the Basis of Preparation

of Pro Forma Financial Information in Section B.

Unaudited

aggregated

financial

information

Pro Forma Adjustments

Unaudited

Pro Forma

Consolidated

Statement of

Comprehensive

IncomeNote Note (a) Note (b) Note (c) Note (d)

US$’000 US$’000 US$’000 US$’000 US$’000 US$’000

Year ended

31 December 2013(e)

Gross Revenue 10 63,081 6,764 – – – 69,845

Property expenses 11 (24,797) – (1,687) – – (26,484)

Net Property Income 38,284 6,764 (1,687) – – 43,361

Manager’s Base Fee – – (3,221) – – (3,221)

Trustee’s fee – – (158) – – (158)

Other trust expenses 12 – – (1,459) (67) – (1,526)

Finance expenses 13 – – – (9,132) – (9,132)

Net income before tax

and fair value change

in investment

properties 38,284 6,764 (6,525) (9,199) – 29,324

Fair value change in

investment properties 31,708 (31,708) – – (5,145) (5,145)

Net income before tax 69,992 (24,944) (6,525) (9,199) (5,145) 24,179

Tax expense 14 (6,636) 6,636 – – (1,320) (1,320)

Net income after tax

and fair value change

in investment

properties 63,356 (18,308) (6,525) (9,199) (6,465) 22,859

Notes:

(a) Adjustments to (i) reverse out the income and expenses which are not relevant to the Pro Forma Group after

the Acquisitions; (ii) reverse the change in fair value and the related tax effects prior to the Acquisitions; and

(iii) to reflect the amortisation of lease incentives.

(b) Adjustments to include the property management fees, the Manager’s Base Fee, the Trustee’s fee, and other

trust expenses.

(c) Adjustments to reflect (i) the finance expenses (including amortisation of debt-related transaction costs) on

the new borrowings drawn down by the Pro Forma Group; (ii) dividends on the Preferred Units; and (iii) foreign

exchange gain/(loss) on cash held in foreign currency.

(d) Adjustment to reflect the fair value change in investment properties and associated deferred tax expense on

temporary differences on investment properties.

(e) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).
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Unaudited

aggregated

financial

information

Pro Forma Adjustments

Unaudited

Pro Forma

Consolidated

Statement of

Comprehensive

IncomeNote Note (a) Note (b) Note (c) Note (d)

US$’000 US$’000 US$’000 US$’000 US$’000 US$’000

Year ended

31 December 2014(e)

Gross Revenue 10 62,144 7,904 – – – 70,048

Property expenses 11 (24,862) – (1,716) – – (26,578)

Net Property Income 37,282 7,904 (1,716) – – 43,470

Manager’s Base Fee – – (3,344) – – (3,344)

Manager’s Performance

Fee – – (227) – – (227)

Trustee’s fee – – (159) – – (159)

Other trust expenses 12 – – (1,459) (90) – (1,549)

Finance expenses 13 – – – (9,299) – (9,299)

Net income before tax

and fair value change

in investment

properties 37,282 7,904 (6,905) (9,389) – 28,892

Fair value change in

investment properties 17,383 (17,383) – – (3,553) (3,553)

Net income before tax 54,665 (9,479) (6,905) (9,389) (3,553) 25,339

Tax expense 14 (5,403) 5,403 – – (1,333) (1,333)

Net income after tax

and fair value change

in investment

properties 49,262 (4,076) (6,905) (9,389) (4,886) 24,006

Notes:

(a) Adjustments to (i) reverse out the income and expenses which are not relevant to the Pro Forma Group after

the Acquisitions; (ii) reverse the change in fair value and the related tax effects prior to the Acquisitions; and

(iii) to reflect the amortisation of lease incentives.

(b) Adjustments to include the property management fees, the Manager’s Base and Performance Fees, the

Trustee’s fee, and other trust expenses.

(c) Adjustments to reflect (i) the finance expenses (including amortisation of debt-related transaction costs) on

the new borrowings drawn down by the Pro Forma Group; (ii) dividends on the Preferred Units; and (iii) foreign

exchange gain/(loss) on cash held in foreign currency.

(d) Adjustment to reflect the fair value change in investment properties and associated deferred tax expense on

temporary differences on investment properties.

(e) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).
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Unaudited

aggregated

financial

information

Pro Forma Adjustments

Unaudited

Pro Forma

Consolidated

Statement of

Comprehensive

IncomeNote Note (a) Note (b) Note (c) Note (d)

US$’000 US$’000 US$’000 US$’000 US$’000 US$’000

Year ended

31 December 2015(e)

Gross Revenue 10 63,871 7,074 – – – 70,945

Property expenses 11 (25,002) – (1,780) – – (26,782)

Net Property Income 38,869 7,074 (1,780) – – 44,163

Manager’s Base Fee – – (3,543) – – (3,543)

Manager’s Performance

Fee – – (412) – – (412)

Trustee’s fee – – (161) – – (161)

Other trust expenses 12 – – (1,459) (134) – (1,593)

Finance expenses 13 – – – (9,590) – (9,590)

Net income before tax

and fair value change

in investment

properties 38,869 7,074 (7,355) (9,724) – 28,864

Fair value change in

investment properties 87,789 (87,789) – – (1,539) (1,539)

Net income before tax 126,658 (80,715) (7,355) (9,724) (1,539) 27,325

Tax expense 14 (11,160) 11,160 – – (1,354) (1,354)

Net income after tax

and fair value change

in investment

properties 115,498 (69,555) (7,355) (9,724) (2,893) 25,971

Notes:

(a) Adjustments to (i) reverse out the income and expenses which are not relevant to the Pro Forma Group after

the Acquisitions; (ii) reverse the change in fair value and the related tax effects prior to the Acquisitions; and

(iii) to reflect the amortisation of lease incentives.

(b) Adjustments to include the property management fees, the Manager’s Base and Performance Fees, the

Trustee’s fee, and other trust expenses.

(c) Adjustments to reflect (i) the finance expenses (including amortisation of debt-related transaction costs) on

the new borrowings drawn down by the Pro Forma Group; (ii) dividends on the Preferred Units; and (iii) foreign

exchange gain/(loss) on cash held in foreign currency.

(d) Adjustment to reflect the fair value change of investment properties and associated deferred tax expense on

temporary differences on investment properties.

(e) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).
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Unaudited Pro Forma Consolidated Statement of Cash Flows(1)

The Unaudited Pro Forma Consolidated Statement of Cash Flows for the year ended 31
December 2015 has been prepared for inclusion in the Prospectus and are presented below.
Details of the pro forma adjustments and assumptions made are set out in the Basis of
Preparation of Pro Forma Financial Information set out in Section B.

Year ended
31 December 2015

US$’000
Cash flows from operating activities
Net income before tax 27,493
Adjustments for:

Amortisation of lease incentives 2,104
Manager’s Base Fee paid/payable in Units 3,785
Property management fee paid/payable in Units 1,597
Foreign exchange loss 134
Finance expenses(2) 9,214
Loss on revaluation of investment properties 2,104

Operating income before working capital changes 46,431
Changes in working capital:

Other receivables and prepaid expenses 337
Other payables (182)
Rent received in advance (4,245)
Accrued expenses and other payables (10,628)
Security deposits 135

Net cash from operating activities 31,848

Cash flows from investing activities
Acquisition of investment properties and related assets and
liabilities (see note below) (758,971)
Payment for capital expenditures and other costs related to
investment properties (10,393)

Net cash used in investing activities (769,364)

Cash flows from financing activities
Proceeds from issue of Units 519,198
Payment of transaction costs relating to issuance of Units (28,343)
Proceeds from Preferred Units 410
Proceeds from borrowings 306,393
Payment of transaction costs relating to borrowings (2,000)
Finance expenses paid (8,691)
Distribution to Unitholders (17,606)

Net cash from financing activities 769,361

Net increase in cash and cash equivalents 31,845
Cash and cash equivalents at beginning of the year –
Effect of exchange rate fluctuations on cash held (134)

Cash and cash equivalents at end of the year 31,711

Notes:

(1) Based on the Offering Price of US$0.83 per Unit (equivalent to S$1.13 per Unit).

(2) Comprises finance expenses incurred on borrowings, dividends on Preferred Units, amortisation of
debt-related transaction costs and commitment fee.
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Note to the Unaudited Pro Forma Consolidated Statement of Cash Flows

The effects of acquisition of the Properties and related assets and liabilities on the Pro Forma

Group’s Unaudited Pro Forma Consolidated Statement of Cash Flows for the year ended

31 December 2015 are set out below:

Year ended

31 December

2015

US$’000

Investment properties (including acquisition costs) 778,016

Prepaid expenses 698

Trade payables (196)

Rent received in advance (4,245)

Accrued expenses and other payables (14,076)

Security deposits (1,226)

Net assets acquired 758,971

Cash purchase consideration(1) (758,405)

Acquisition costs (566)

(758,971)

Note:

(1) Includes the purchase consideration for investment properties and prepaid expenses acquired and liabilities

assumed.

Significant Non-Cash Transaction

During the year ended 31 December 2015,

(i) approximately 4,560,000 Units at US$0.83 per Unit (equivalent to S$1.13 per Unit),

amounting to US$3.8 million, were or would be issued as payment for the Manager’s

Base Fee; and

(ii) approximately 1,924,000 Units at US$0.83 per Unit (equivalent to S$1.13 per Unit),

amounting to US$1.6 million, were or would be issued as payment for the property

manager fees.

See Section E for the relevant fee structure.
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D NOTES TO THE UNAUDITED PRO FORMA FINANCIAL INFORMATION

1 Basis of preparation

(a) Statement of compliance

The Unaudited Pro Forma Financial Information is prepared in accordance with the

basis set out in Section B and presented in accordance with International Financial

Reporting Standards and the applicable requirements of the Code of Collective

Investment Schemes (“CIS Code”) issued by the Monetary Authority of Singapore

(“MAS”) and the provisions of the Manulife US REIT’s Trust Deed.

The financial statements of the Pro Forma Group comprise Manulife US REIT and its

subsidiaries.

(b) Basis of measurement

The Unaudited Pro Forma Financial Information is prepared on the historical cost basis

except as disclosed in the accounting policies below.

(c) Functional and presentation currency

The financial information is presented in U.S. dollars (“US$”) which is Manulife US

REIT’s functional currency. All financial information presented in US$ has been rounded

to the nearest thousand, unless otherwise stated.

(d) Use of estimates and judgements

The preparation of the financial information requires management to make judgements,

estimates and assumptions that affect the application of accounting policies and

reported amounts of assets, liabilities, income and expenses. Actual results may differ

from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to

accounting estimates are recognised in the period in which the estimates are revised

and any future periods affected.

Information about critical judgements in applying accounting policies that have the most

significant effect on the amounts recognised in the financial information is included in:

• Note 5 – Valuation of investment properties; and

• Note 1(d) – Provision for Taxation.

Measurement of fair values

A number of the Pro Forma Group’s accounting policies and disclosures require the

measurement of fair values, for both financial and non-financial assets and liabilities.
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When measuring the fair value of an asset or a liability, the Pro Forma Group uses

market observable data as far as possible. Fair values are categorised into different

levels in a fair value hierarchy based on the inputs used in the valuation techniques as

follows:

– Level 1: for unadjusted price quoted in active markets for identical assets or

liabilities,

– Level 2: for inputs, other than quoted prices included in Level 1, that are

observable for the assets or liabilities, either directly (i.e. as prices) or indirectly

(i.e. derived from prices), and

– Level 3: for inputs that are based on unobservable market data. These

unobservable inputs reflect the Pro Forma Group’s own assumptions about the

assumptions that market participants would use in pricing the asset or liability, and

are developed based on the best information available in the circumstances (which

might include the Pro Forma Group’s own data).

If inputs of different levels are used to measure an asset’s or liability’s fair value, the

classification within the hierarchy is based on the lowest level input that is significant to

the fair value measurement.

Provision for Taxation

Uncertainties exist with respect to the interpretation of complex tax regulations in the

jurisdictions in which Manulife US REIT operates and the amount and timing of future taxable

income. Given the span of tax regulations which may apply to the various taxable entities or

persons within Manulife US REIT, the cross-border and long-term nature and complexity of

the contractual arrangements and the conditions to the tax rulings which have been obtained,

differences arising between the actual results and the assumptions made, or future changes

to such assumptions, could necessitate future adjustments to tax provisions recorded or

require new or additional tax provisions to be recorded. Manulife US REIT establishes

provisions, based on reasonable estimates, for anticipated tax liabilities or possible

consequences of audits by the tax authorities of the respective jurisdictions in which it

operates. The amount of such provisions is based on various factors, such as the experience

from previous tax audits, differing interpretations of tax regulations between the taxable

entity or person involved and the relevant tax authority and anticipated future changes in the

tax laws that may have a direct impact on any tax ruling or favourable tax treatment relied

upon. Such instances may arise on a wide variety of issues depending on the conditions

prevailing in the domicile of the respective entity or person involved.

2 Significant accounting policies

The accounting policies set out below have been applied consistently throughout the years

presented in this financial information, and have been applied consistently by the Pro Forma

Group.

(a) Basis of consolidation

(i) Business combinations

Business combinations are accounted for using the acquisition method as at the

acquisition date, which is the date on which control is transferred to the Pro Forma

Group.
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Manulife US REIT measures goodwill at the acquisition date as:

• the fair value of the consideration transferred; plus

• the recognised amount of any non-controlling interest in the acquiree; plus

• if the business combination is achieved in stages, the fair value of the pre-existing

equity interest in the acquiree, over the net recognised amount (generally fair

value) of the identifiable assets acquired and liabilities assumed. Any goodwill that

arises is tested annually for impairment.

When the excess is negative, a bargain purchase gain is recognised immediately in

profit or loss.

The consideration transferred does not include amounts related to the settlement of

pre-existing relationships. Such amounts are generally recognised in profit or loss.

Any contingent consideration payable is recognised at fair value at the acquisition date

and included in the consideration transferred. If the contingent consideration is

classified as equity, it is not remeasured and settlement is accounted for within equity.

Otherwise, subsequent changes to the fair value of the contingent consideration are

recognised in the consolidated statement of comprehensive income.

Costs related to the acquisition, other than those associated with the issue of debt or

equity securities, that the Pro Forma Group incurs in connection with a business

combination are expensed as incurred.

When the acquisition of an investment property does not represent a business, it is

accounted for as an acquisition of a group of assets and liabilities. The cost of the

acquisition is allocated to the assets and liabilities acquired based on their relative fair

values. Acquisition-related costs are capitalised to the investment property at the time

the acquisition is completed.

(ii) Subsidiaries

Subsidiaries are entities controlled by the Pro Forma Group. The Pro Forma Group

controls an entity when it is exposed to, or has rights to, variable returns from its

involvement with the entity and has the ability to affect those returns through its power

over the entity.

The accounting policies of subsidiaries have been changed when necessary to align

them with the policies adopted by the Manulife US REIT.

(iii) Loss of control

Upon the loss of control, the Pro Forma Group derecognises the assets and liabilities

of the subsidiary, any non-controlling interests and the other components of equity

related to the subsidiary. Any surplus or deficit arising on the loss of control is

recognised in the consolidated statement of comprehensive income. If the Pro Forma

Group retains any interest in the previous subsidiary, then such interest is measured at

fair value at the date that control is lost. Subsequently, it is accounted for as an

equity-accounted investee or as an available-for-sale financial asset depending on the

level of influence retained.
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(iv) Transactions eliminated on consolidation

Intra-group balances and any unrealised income or expenses arising from intra-group

transactions, are eliminated in preparing the financial information.

(b) Foreign currencies

(i) Foreign currency transactions

Items included in the financial statements of each entity in the Pro Forma Group are

measured using the currency that best reflects the economic substance of the

underlying events and circumstances relevant to that entity (the “functional currency”).

Transactions in foreign currencies are translated to the respective functional currencies

of the Pro Forma Group’s entities at exchange rates at the dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies at the reporting date

are retranslated to the functional currency at the exchange rate at the reporting date.

The foreign currency gain or loss on monetary items is the difference between

amortised cost in the functional currency at the beginning of the year, adjusted for

effective interest and payments during the year, and the amortised cost in foreign

currency translated at the exchange rate at the end of the reporting year.

Non-monetary assets and liabilities denominated in foreign currencies that are

measured at fair value are retranslated to the functional currency at the exchange rate

at the date on which the fair value was determined. Non-monetary items in a foreign

currency that are measured in terms of historical costs are translated using the

exchange rate at the date of the transaction. Foreign currency differences arising from

retranslation are recognised in profit or loss.

(ii) Foreign operations

The assets and liabilities of foreign operations, including fair value adjustments arising

from the acquisition, are translated to functional currency at exchange rates prevailing

at the reporting date. The income and expenses of foreign operations are translated to

functional currency at exchange rates at the dates of the transactions. Fair value

adjustments arising from the acquisition of a foreign operation are treated as assets and

liabilities of the foreign operation and translated at the closing rate.

When a foreign operation is disposed of such that control, significant influence or joint

control is lost, the cumulative amount in the translation reserve related to that foreign

operation is transferred to profit or loss as part of the gain or loss on disposal. When the

Pro Forma Group disposes of only part of its interest in a subsidiary that includes a

foreign operation while retaining control, the relevant proportion of the cumulative

amount is reattributed to non-controlling interests.

When the settlement of a monetary item receivable from or payable to a foreign

operation is neither planned nor likely in the foreseeable future, foreign exchange gains

and losses arising from such a monetary item are considered to form part of a net

investment in a foreign operation. These are recognised in other comprehensive

income.
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(c) Investment properties

Investment properties are properties held either to earn rental income or for capital

appreciation, or both. They are not for sale in the ordinary course of business, used in the

production or supply of goods or services, or for administrative purposes. Investment

properties are measured at cost on initial recognition and subsequently at fair value with any

change therein recognised in profit or loss. Cost includes expenditure that is directly

attributable to the acquisition of the investment properties. The Trust Deed requires the

investment properties to be valued by independent registered valuers in such manner and

frequency required under the Property Funds Appendix of the CIS Code issued by the MAS.

Investment properties are subject to renovations or improvements at regular interval. The

costs of major renovations and improvements are capitalised and the carrying amounts of the

replaced components are written off to profit or loss. To the extent that lease commissions

paid increase the future economic benefits of investment properties, they are capitalised as

part of the assets.

Any gain or loss on disposal of an investment property (calculated as the difference between

the net proceeds from disposal and the carrying amount of the item) is recognised in profit

or loss.

(d) Financial instruments

(i) Non-derivative financial assets

The Pro Forma Group initially recognises loans and receivables on the date that they

are originated. All other financial assets are recognised initially on the trade date, which

is the date that the Pro Forma Group becomes a party to the contractual provisions of

the instrument.

The Pro Forma Group derecognises a financial asset when the contractual rights to the

cash flows from the asset expire, or it transfers the rights to receive the contractual cash

flows on the financial asset in a transaction in which substantially all the risks and

rewards of ownership of the financial asset are transferred, or it neither transfer nor

retain substantially all the risks and rewards of ownership and do not retain control over

the transferred asset. Any interest in transferred financial assets that is created or

retained by the Pro Forma Group is recognised as a separate asset or liability.

Financial assets and liabilities are offset and the net amount presented in the

consolidated statement of financial position when, and only when, the Pro Forma Group

has a legal right to offset the amounts and intends either to settle on a net basis or to

realise the asset and settle the liability simultaneously.

The Pro Forma Group classifies non-derivative financial assets into the loans and

receivables category.

Loans and receivables

Loans and receivables are financial assets with fixed or determinable payments that are

not quoted in an active market. Such assets are recognised initially at fair value and any

directly attributable transaction costs. Subsequent to initial recognition, loans and

receivables are measured at amortised cost using the effective interest method, less

any impairment losses. Gains and losses are recognised in profit or loss when the loans

and receivables are derecognised or impaired, and through the amortisation process.
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Loans and receivables comprise cash and cash equivalents and other receivables.

Cash and cash equivalents comprise cash at bank.

(ii) Non-derivative financial liabilities

The Pro Forma Group initially recognises debt securities issued on the date that they

are originated. All other financial liabilities are recognised initially on the trade date at

which the Pro Forma Group becomes a party to the contractual provisions of the

instrument.

The Pro Forma Group derecognises a financial liability when its contractual obligations

are discharged, cancelled or expired.

Financial assets and liabilities are offset and the net amount presented in the

consolidated statement of financial position when, and only when, the Pro Forma Group

has a legal right to offset the amounts and intends either to settle on a net basis or to

realise the asset and settle the liability simultaneously.

The Pro Forma Group classifies non-derivative financial liabilities into the other

financial liabilities category. Such financial liabilities are recognised initially at fair value

and any directly attributable transaction costs. Subsequent to initial recognition, these

financial liabilities are measured at amortised cost using the effective interest method.

Gains and losses are recognised in profit or loss when the liabilities are derecognised,

and through the amortisation process.

Other financial liabilities comprise other payables, security deposits and loans and

borrowings.

(iii) Preferred Units

Preferred Units are classified as financial liabilities if they are redeemable on a specific

date or at the option of the holders of such units, or if dividend payments are not

discretionary. Non-discretionary dividends thereon are recognised as finance expenses

in profit or loss as accrued.

(iv) Derivative financial instruments

The Pro Forma Group may hold derivative financial instruments to hedge its foreign

exchange risk exposures. Embedded derivatives are separated from the host contract

and accounted for separately if the economic characteristics and risks of the host

contract and the embedded derivative are not closely related, a separate instrument

with the same terms as the embedded derivative would meet the definition of a

derivative, and the combined instrument is not measured at fair value through profit or

loss.

Derivatives are recognised initially at fair value; attributable transaction costs are

recognised in profit or loss when incurred. Subsequent to initial recognition, derivatives

are measured at fair value, and changes therein are recognised in profit or loss.

(v) Net assets attributable to Unitholders

Net assets attributable to Unitholders are classified as equity.

Issue costs relate to expenses incurred in connection with the issue of Units. The

expenses are deducted directly against net assets attributable to Unitholders.
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(e) Impairment

Non-derivative financial assets

A financial asset not carried at fair value through profit or loss is assessed at the end of each

reporting period to determine whether there is objective evidence that it is impaired. A

financial asset is impaired if objective evidence indicates that a loss event has occurred after

the initial recognition of the asset, and that the loss event has an impact on the estimated

future cash flows of that asset that can be estimated reliably.

Objective evidence that financial assets are impaired can include default or delinquency by

a debtor, restructuring of an amount due to the Pro Forma Group on terms that the Pro Forma

Group would not consider otherwise, indications that a debtor or issuer will enter bankruptcy,

adverse changes in the payment status of borrowers or issuers in the Pro Forma Group,

economic conditions that correlate with defaults or the disappearance of an active market for

a security.

Loans and receivables

The Pro Forma Group considers evidence of impairment for loans and receivables at both a

specific asset and collective level. All individually significant loans and receivables are

assessed for specific impairment. All individually significant receivables found not to be

specifically impaired are then collectively assessed for any impairment that has been

incurred but not yet identified. Loans and receivables that are not individually significant are

collectively assessed for impairment by grouping together loans and receivables with similar

risk characteristics.

In assessing collective impairment, the Pro Forma Group uses historical trends of the

probability of default, the timing of recoveries and the amount of loss incurred, adjusted for

management’s judgement as to whether current economic and credit conditions are such that

the actual losses are likely to be greater or less than suggested by historical trends.

An impairment loss in respect of a financial asset measured at amortised cost is calculated

as the difference between its carrying amount and the present value of the estimated future

cash flows discounted at the asset’s original effective interest rate. Losses are recognised in

profit or loss and reflected in an allowance account against loans and receivables. Interest

on the impaired asset continues to be recognised. When the Pro Forma Group considers that

there are no realistic prospects of recovery of the asset, the relevant amounts are written off.

If the amount of impairment loss subsequently decreases and the decrease can be related

objectively to an event occurring after the impairment was recognised, then the previously

recognised impairment loss is reversed through profit or loss.

(f) Leases

When the Pro Forma Group is the lessor of an operating lease

Leases where the Pro Forma Group retains substantially all the risks and rewards of

ownership of the asset are classified as operating leases.

(g) Levies

A provision for levies is recognised when the activity that triggers the payment of the levy as

specified in the relevant legislation occurs. A levy obligation is accrued ratably over the

reporting period if the activity that triggers payment occurs over the period in accordance
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with relevant legislation. If a levy obligation is subject to a minimum activity threshold so that

the obligating event is reaching a minimum activity, then a provision is recognised when that

minimum activity threshold is reached.

(h) Revenue recognition

Rental income from operating leases

Rental income arising from operating leases on investment property is accounted for on a

straight-line basis over the lease term and is included in revenue in profit or loss due to its

operating nature. The difference between revenue recognised and the contractual cash

received is included in the carrying value of the investment property and subsequently

adjusted to fair value change in profit or loss. Tenant lease incentives are included in the cost

basis of the investment property and recognised as a reduction of rental revenue on a

straight-line basis over the term of the lease.

Recoveries from tenants are recognised as revenue in the period in which the applicable

costs are incurred.

Lease cancellation fees are recognised as revenue once an agreement is reached with the

tenant to terminate the lease and the collectability is reasonably assured.

Other income is recognised as earned.

Car park income

Car park income consists of monthly and hourly parking income. Monthly and hourly parking

income are recognised on utilisation of car parking facilities. In addition, car park income

represents the right to park in a determined amount of parking stalls on certain tenant leases.

(i) Finance expenses

Finance expenses comprise interest expense on borrowings and amortisation of transaction

costs incurred on the borrowings and Preferred Units that are recognised in profit or loss.

Borrowing costs are recognised in profit or loss using the effective interest method.

(j) Tax

Tax expense comprises current and deferred tax. Current tax and deferred tax are

recognised in profit or loss except to the extent that it relates to a business combination, or

items recognised directly in equity or in other comprehensive income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the

year, using tax rates enacted or substantively enacted at the reporting date, and any

adjustment to tax payable in respect of previous years.

Deferred tax is recognised in respect of temporary differences between the carrying amounts

of assets and liabilities for financial reporting purposes and the amounts used for taxation

purposes. Deferred tax is not recognised for:

• the temporary differences on the initial recognition of assets or liabilities in a transaction

that is not a business combination and that affects neither accounting nor taxable profit

or loss; and
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• temporary differences related to investments in subsidiaries to the extent that the Pro

Forma Group is able to control the timing of the reversal of the temporary difference and

it is probable that they will not reverse in the foreseeable future.

The measurement of deferred taxes reflects the tax consequences that would follow the

manner in which the Pro Forma Group expects, at the reporting date, to recover or settle the

carrying amount of its assets and liabilities. The carrying amount of the investment property

will be recovered through use. Deferred tax is measured at the tax rates that are expected

to be applied to temporary differences when they reverse, based on the laws that have been

enacted or substantively enacted by the reporting date.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset

current tax liabilities and assets, and they relate to taxes levied by the same tax authority on

the same taxable entity.

A deferred tax asset is recognised for unused tax losses, tax credits and deductible

temporary differences, to the extent that it is probable that future taxable profits will be

available against which they can be utilised. Deferred tax assets are reviewed at each

reporting date and are reduced to the extent that it is no longer probable that the related tax

benefit will be realised.

In determining the amount of current and deferred tax, the Pro Forma Group takes into

account the impact of uncertain tax positions and whether additional taxes and interest may

be due. The Pro Forma Group believes that its accruals for tax liabilities are adequate for all

open tax years based on its assessment of many factors, including interpretations of tax law

and prior experience. This assessment relies on estimates and assumptions and may involve

a series of judgements about future events. New information may become available that

causes the Pro Forma Group to change its judgement regarding the adequacy of existing tax

liabilities; such changes to tax liabilities will impact tax expense in the period that such a

determination is made.

(k) Segment reporting

An operating segment is a component of the Pro Forma Group that engages in business

activities from which it may earn revenue and incur expenses, including revenue and

expenses that relate to transactions with any of the Pro Forma Group’s other components.

The Pro Forma Group’s investment properties are primarily commercial office properties and

are located in the U.S. Therefore, the directors consider that the Pro Forma Group operates

within a single business segment and within a single geographical segment in the U.S.

Accordingly, no segment information has been presented in this financial information.

(l) New Standards issued but not adopted

IFRS 9 – Financial Instruments

IFRS 9 replaces the existing guidance in International Accounting Standard (“IAS”) 39,

Financial Instruments – Recognition and Measurement. IFRS 9 includes revised guidance on

the classification and measurement of financial instruments, including a new expected credit

loss model for calculating impairment on financial assets, and the new general hedge

accounting requirements. It also carries forward the guidance on recognition and

derecognition of financial instruments from IAS 39. IFRS 9 is effective for annual reporting

periods beginning on or after 1 January 2018, with early adoption permitted. The Manager is

currently in the process of assessing the impact of the new standard to its financial

statements.
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IFRS 15 – Revenue from Contracts with Customers

IFRS 15 establishes a framework for determining when to recognise revenue and how much

revenue to recognise. The objective of the standard establishes principles to report useful

information about the nature, amount, timing and uncertainty of revenue and cash flows

arising from a contract with a customer. IFRS 15 is effective for annual reporting periods

beginning on or after 1 January 2018, with an early adoption permitted. The Manager is

currently in the process of assessing the impact of the new standard to its financial

statements.

IFRS 16 – Leases

IFRS 16 requires lessees to recognise for most leases, a liability to pay rentals with a

corresponding asset, and recognise interest expense and depreciation separately. The new

standard is effective for annual periods beginning on or after 1 January 2019. The Group is

currently assessing the impact of the new standard and plans to adopt the new standard on

the required effective date. The Pro Forma Group does not expect the adoption of this

standard to have material impact to the financial statements.

3 Cash and cash equivalents

As at

31 December 2015

US$’000

Cash at bank 24,567

Included in cash and cash equivalents is an amount of approximately US$14.1 million set

aside to settle real estate taxes payable, accrued expenses and tenancy obligations as

disclosed in Note 8.

4 Other receivables

As at

31 December 2015

US$’000

Goods and services input tax 1,639

5 Investment properties

As at

31 December 2015

US$’000

Investment properties, at acquisition value 777,450

(a) Investment properties comprise office spaces which are leased to external customers.

The remaining lease terms range from less than 1 year to 12 years.

(b) As at 31 December 2015, the investment properties are assumed to be pledged as

security to secure bank borrowings (see note 6).
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(c) The acquisition value of the investment properties have been determined after taking

into consideration the two independent valuations of the investment properties as at 15

December 2015.

(d) The acquisition value associated to the investment properties as at 31 December 2015

are set out below:

Property Description and Location Tenure of Land US$’000

Figueroa 35-storey Class A office building

located in Los Angeles, California,

U.S.

Freehold 284,700

Michelson 19-storey Class A office building

located in Irvine, Orange County,

California, U.S.

Freehold 317,750

Peachtree 27-storey Class A

office building located in

Atlanta, Georgia, U.S.

Freehold 175,000

777,450

(i) Fair value hierarchy

The independent valuers have the appropriate professional qualifications and

recent experience in the location and category of the properties being valued. The

fair values are based on market values, being the estimated amount for which a

property could be exchanged on the date of the 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.

The fair values were generally calculated using the Income Approach. The two

primary income approaches that may be used are the Discounted Cash Flow

(“DCF”) and the Direct Capitalisation Method (“DCM”). DCF calculates the present

values of future cash flows over a specified time period, including the potential

proceeds of a deemed disposition, to determine the fair value. DCM determines

value by applying a capitalisation rate to the property’s stabilised net operating

income, normally at the first year. Both the DCF and DCM approaches convert the

earnings of a property into an estimate of value. The Market Transaction or Direct

Comparison approach may also be used, which is based on sound considerations

for similarity and comparability between properties that have recently been sold.

Considerations may include geographic location, physical, legal, and revenue

generating characteristics, market conditions and financing terms and conditions.

The final step in the appraisal process involves the reconciliation of the individual

valuation techniques in relationship to their substantiation by market data, and the

reliability and applicability of each valuation technique to the subject property.

The valuation methods used in determining the fair value involve certain estimates

including those relating to discount rate, terminal capitalisation rate and

capitalisation rate, which are unobservable. In relying on the valuation reports, the

Manager has exercised its judgement and is satisfied that the valuation methods

and estimates used are reflective of the current market conditions.

The fair value measurement for investment properties has been categorised as a

Level 3 fair value based on the inputs to the valuation techniques used.
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(ii) Level 3 fair value

The following table shows the range of key unobservable inputs used within the

valuation reports:

Valuation technique Key unobservable inputs

Inter-relationship between

key unobservable inputs and

fair value measurement

Discounted Cash

Flow Approach

Discount rate of 6.25% -

8.00%

Higher discount rate or terminal

yield would result in a lower

fair value, while lower rates

would result in a higher fair

value.

Terminal capitalisation rate

of 5.25% - 7.00%

Direct Capitalisation

Method

Capitalisation rate of

4.75% - 6.50%

Higher capitalisation rate would

result in a lower fair value,

while lower rates would result

in a higher fair value.

Market or Direct

Comparison

Approach

Price per square foot of

US$305 - US$600

Higher price per square foot

would result in a higher fair

value, while a lower price per

square foot would result in a

lower fair value.

Key unobservable inputs

Key unobservable inputs correspond to:

• Discount rate, which reflects the risk-free rate, adjusted for a risk premium to

reflect the increased risk of investing in the asset class.

• Terminal capitalisation rate, which reflects the uncertainty, functional/economic

obsolescence and the risk associated with a future assumed sale of the investment

properties.

• Capitalisation rate, which reflects the ratio of the property’s net property income to

its fair value.

6 Loans and borrowings

As at

31 December 2015

US$’000

Secured bank loan 296,000

Less: Unamortised transaction costs (2,000)

294,000

Maturity of interest-bearing borrowings:

– within 5 years 294,000
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Manulife US REIT, through its subsidiaries incorporated in the U.S., has in place an

aggregate of US$296.0 million loan facility (the “Bridge Loan Facility”) secured by the

Properties owned by the respective subsidiaries. As at 31 December 2015, the

outstanding principal, interest rate and maturity of each Facility are as set forth below:

Property

Principal amount

US$’000 Interest rate

Term

(years)

Figueroa 108,000 2.80% 2

Michelson 121,000 2.80% 2

Peachtree 67,000 2.80% 2

The Bridge Loan Facility bears interest at a fixed rate. Interest is payable monthly in

arrears and there is no repayment of principal until maturity. Each Bridge Loan Facility

is non-recourse and is a separate loan to the individual subsidiary incorporated in the

U.S. and is not cross-defaulted or cross-collateralised with the other Facilities.

Each Bridge Loan Facility was used to pay a portion of the purchase price for the

Property owned by the individual subsidiary incorporated in the U.S. prior to the listing

and is secured by, among other things, (a) a first mortgage on such Property and (b) an

assignment of the US-incorporated subsidiary’s interest in any tenant leases, operating

leases, redevelopment agreements with any government or quasi-government agency,

necessary appurtenant chattels owned by such Sub-U.S. REIT and parking rights.

During the term of the Bridge Loan Facilities, each Sub-U.S. REIT may draw Bridge

Loan Good News Facilities. The aggregate amount available under the Bridge Loan

Good News Facilities is US$10.0 million, allocated US$4.0 million to Figueroa, US$2.0

million to Michelson and US$4.0 million to Peachtree. Each Bridge Loan Good News

Facility is intended to be used to finance the capital and leasing costs that are budgeted

or incurred for during the term of the Bridge Loan Facilities. The interest payable on

draws under a Bridge Loan Good News Facility will be the Sponsor Lender’s then

interest rate.

Each Bridge Loan Facility is expected to include customary representations, warranties

and covenants (including special purpose entity requirements and due-on-sale and

due-on-encumbrance provisions) by the Sub-U.S. REIT in favour of the Sponsor

Lender. See “Capitalisation and Indebtedness – Indebtedness”.

In addition, Manulife US REIT will be putting in place the RCF, a three-year revolving

credit facility from DBS Bank Ltd. for US$10.0 million, which will be secured by the

shares of Singapore Sub 1 and Singapore Sub 2 and assignment of inter-company

loans from Singapore Sub 2 to Parent U.S. REIT. The RCF also prohibits any changes

in the Manager, the U.S. Asset Manager and the Property Manager, each of which shall

remain 100% indirectly owned by the Sponsor.

The Manager intends to procure debt facilities from third party lenders after the Listing

Date. The Manager believes that this will give Manulife US REIT, as a REIT listed on the

SGX-ST, greater flexibility to negotiate more favourable terms and conditions with such

third party lenders.
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In connection with the above, the Manager is currently in negotiations with, and has

received the Debt Termsheet from the Third Party Lender. The Third Party Facilities

comprise separate term loan facilities for each of the Sub-U.S. REITs aggregating

approximately US$321.0 million, part of which will be drawn down upon their grant to

repay the Bridge Loan Facilities (of US$296.0 million) and any additional draws under

the Bridge Loan Good News Facilities. The Debt Termsheet is non-binding and is

subject to, among others, finalisation of legal documentation and approval by the Third

Party Lender and Manulife US REIT is not restricted from procuring debt facilities from

other third party lenders. For the avoidance of doubt, Manulife US REIT will not incur

any break fees or charges prior to entering into a commitment letter or fixing of the

interest rates should the Third Party Facilities not be obtained from the Third Party

Lender.

As at the Listing Date, Manulife US REIT is expected to have gross borrowings of

US$296.0 million drawn down from the Bridge Loan Facilities, with an Aggregate

Leverage of approximately 36.8%. Assuming full drawdown of the aggregate amount

available under the Bridge Loan Good News Facilities, no change in the fair value of the

Properties and no Third Party Facilities are obtained, the Aggregate Leverage will be

approximately 38.0%. (See “Capitalisation and Indebtedness – Indebtedness” for

further details.)

7 Preferred units

As at

31 December 2015

US$’000

Preferred Units issued (net of issuance costs) 410

Preferred Units issued

The indirect subsidiaries of the Trust have issued 500 Preferred Units with a par value of

US$0.01 per Preferred Unit.

The Preferred Units rank senior to all units of the indirect subsidiaries. Each holder of the

Preferred Units is entitled to receive cumulative preferential cash dividends (recorded as

finance expenses) at a rate of 12.5% per annum on the subscription price of US$1,000 per

Preferred Unit plus all accrued and unpaid dividends which is payable annually in arrears.

The Preferred Units are not convertible into or exchangeable for any other property or

securities of the subsidiaries. The Board of Directors of the subsidiaries may, in its sole and

absolute discretion, cause the subsidiaries to redeem units of the Preferred Units at

US$1,000 per unit plus all accrued and unpaid dividends.

The Preferred Units have been classified as financial liabilities in accordance with IAS 32

Financial Instruments: Presentation.
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8. Accrued expenses and other payables

As at

31 December 2015

US$’000

Non-current

Tenancy obligations 3,448

Current

Tenancy Obligations 9,462

Real estate taxes payable 810

Accrued expenses 357

10,629

The total accrued expenses and other payables assumed and directly attributable to the

properties, amounting US$14.1 million.

Tenancy obligations relate to tenant improvements and lease commissions which will be

settled in cash.

9 Net assets attributable to Unitholders

As at

31 December 2015

US$’000

Units in issue 519,198

Issue costs (28,343)

Accumulated losses (566)

490,289

The following represents the units in issue as at 31 December 2015:

Number of units

’000 US$’000

Creation of new Manulife US REIT Units arising

from:

– Constitution 24 20

– The Offering 396,569 329,153

– Sponsor Subscription Units 59,403 49,304

– Cornerstone Units 169,544 140,721

625,540 519,198
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10 Gross Revenue

Year ended
31 December 2013

Year ended
31 December 2014

Year ended
31 December 2015

US$’000 US$’000 US$’000

Rental income 46,047 45,000 44,780
Car park income 5,842 6,631 7,190
Recoveries income 17,251 17,880 18,359
Other income 705 537 616

69,845 70,048 70,945

Recoveries income includes charges to tenants for reimbursements of certain operating

costs and property taxes in accordance with the individual tenant leases.

11 Property expenses

Property expenses arising from the Pro Forma Group’s investment properties comprise:

Year ended

31 December 2013

Year ended

31 December 2014

Year ended

31 December 2015

US$’000 US$’000 US$’000

Real estate taxes 7,316 6,946 7,309
Repairs and

maintenance expenses 7,689 6,808 7,000
Utilities 4,021 4,402 4,140
Property management

fees and

reimbursements 3,248 3,731 3,710
Valuation fees 31 49 45
Other operating

expenses 4,179 4,642 4,578

26,484 26,578 26,782

12 Other trust expenses

Included in other trust expenses are the following:

Year ended

31 December 2013

Year ended

31 December 2014

Year ended

31 December 2015

US$’000 US$’000 US$’000

Audit fees 184 184 184
Tax compliance fees 229 229 229
Foreign exchange loss 67 90 134
Unit registry expenses 150 150 150
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13 Finance expenses

Year ended

31 December 2013

Year ended

31 December 2014

Year ended

31 December 2015

US$’000 US$’000 US$’000

Interest expense on

borrowings 8,497 8,664 8,955

Amortisation of debt-

related transaction costs 522 522 522

Dividends on Preferred

Units 63 63 63

Commitment fee 50 50 50

9,132 9,299 9,590

14 Tax expense

Year ended

31 December 2013

Year ended

31 December 2014

Year ended

31 December 2015

US$’000 US$’000 US$’000

Current tax

Current tax expense – – –

Deferred tax

Origination of temporary

differences 1,320 1,333 1,354

1,320 1,333 1,354

Reconciliation of

effective tax rate

Net income before tax 24,179 25,339 27,325

Income tax at 35% 8,463 8,869 9,564

Expenses not deductible

for tax purposes 2,680 2,360 2,301

Tax exempt income (7,138) (7,280) (7,977)

Effect of different tax

rates arising from

foreign jurisdiction (3,044) (2,979) (2,905)

Deferred tax asset not

recognised 359 363 371

1,320 1,333 1,354

15 Financial risk management

The Pro Forma Group’s activities expose it to credit risk, liquidity risk, market risk (including

interest rate risk) in the normal course of its business. The Pro Forma Group’s overall risk

management strategy seeks to minimise adverse effects from the unpredictability of financial

markets on the Pro Forma Group’s financial performance.
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The Board of Directors (“BOD”) of the Manager is responsible for setting the objectives and

underlying principles of financial risk management for the Pro Forma Group. This is

supported by comprehensive internal processes and procedures which are formalised in the

Manager’s organisational and reporting structure, operating manuals and delegation of

authority guidelines.

Market Risk

(i) Currency risk

Currency risk arises from future commercial transactions, recognised assets and

liabilities and net investments in foreign operations. The Pro Forma Group’s business

is not exposed to significant currency risk as the portfolio of properties are located in the

U.S. and the cash flows from the operations of the properties are denominated in USD.

The Pro Forma Group also borrows in the same currency as the assets in order to

manage the foreign currency risk. Manulife US REIT will receive USD distributions from

the investment properties which will be passed to the Unitholders, either in USD or

converted to SGD at spot foreign exchange rate. The Manulife US REIT is exposed to

fluctuations in the cross currency rates of the USD and SGD for operating expenses

incurred in Singapore, which are not material. Where appropriate, based on the

prevailing market conditions, the Pro Forma Group may adopt suitable hedging

strategies to minimise any foreign exchange risk.

(ii) Cash flow risk

Cash flow interest rate risk is the risk that future cash flows of a financial instrument will

fluctuate because of changes in market interest rates.

The Pro Forma Group has fixed rate interest-bearing borrowings and are not exposed

to significant cash flow risk.

Credit risk

Credit risk is the risk of financial loss to the Pro Forma Group if a customer or counterparty

to a financial instrument fails to meet its contractual obligations, and arises principally from

the Pro Forma Group’s receivables from customers and investment securities. In addition,

tenants may experience financial difficulty and are unable to fulfil their lease commitments or

tenants may fail to occupy and pay rent in accordance with lease agreements. The Pro

Forma Group mitigates credit risk through staggered lease maturities, diversification of

revenue sources by ensuring no individual tenant contributes a significant percentage of

Manulife US REIT’s gross revenue and obtaining security deposits from the tenants.

Derivatives are only centered into with banks and financial counterparties with sound credit

ratings.

Cash is placed with financial institutions which are regulated.

The Pro Forma Group believes that there is no credit risk inherent in the Pro Forma Group’s

other receivables, based on historical payment behaviours and the security deposits held.

The maximum exposure to credit risk is represented by the carrying amount of each financial

asset in the consolidated statement of financial position.
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Liquidity risk

Liquidity risk is the risk that the Pro Forma Group will encounter difficulty in meeting the

obligations associated with its financial liabilities that are settled by delivering cash or

another financial asset. The Manager monitors the liquidity risk of the Pro Forma Group and

maintains a level of cash deemed adequate to finance its operations and to mitigate the

effects of fluctuations in cash flows. The Manager also monitors and observes the CIS Code

issued by the MAS concerning limits on total borrowings.

The following are the contractual maturities of financial liabilities including interest payments:

Contractual cash flows

Note
Carrying
amount Total

Within
1 year

Between
2 to 5
years

More than
5 years

US$’000 US$’000 US$’000 US$’000 US$’000

As at 31 December 2015

Non-derivative financial
liabilities(1)

Loans and borrowings 6 294,000 329,516 8,288 321,228 –

Security deposits 1,333 1,333 93 330 910

Accrued expenses and other
payables 14,077 14,077 10,629 3,448 –

309,410 344,926 19,010 325,006 910

Note:

(1) Excludes the Preferred Units.

The maturity analyses show the contractual undiscounted cash flows of the Pro Forma Group

and the financial liabilities on the basis of their earliest possible contractual maturity.

Derivative financial instruments held are normally not closed out prior to contractual maturity.

The disclosure shows the net cash flow amounts for derivatives that are net cash-settled.

The interest payments on floating rate derivatives in the table above reflect market forward

interest rates at the period end and these amounts may change as market interest rates

changes. The future cash flows on derivative instruments may be different from the amounts

in the above table as interest rates change. Except for these financial liabilities, it is not

expected that the cash flows included in the maturity analyses above could occur

significantly earlier, or at significantly different amounts.

In addition to the above, contractual cash flows arising from cash dividends on Preferred

Units amount to US$62,500 per annum, as disclosed in Note 7.

Accounting classifications

The carrying amounts of financial assets and financial liabilities are as follows:

Carrying amount

Loans and

receivables

Other financial

liabilities Total

US$’000 US$’000 US$’000

31 December 2015

Cash and cash equivalents 24,567 – 24,567

Other receivables 1,639 – 1,639

26,206 – 26,206
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Carrying amount

Loans and

receivables

Other financial

liabilities Total

US$’000 US$’000 US$’000

Loans and borrowings – (294,000) (294,000)

Security deposits – (1,333) (1,333)

Preferred units – (410) (410)

Accrued expenses and other

payables – (14,077) (14,077)

– (309,820) (309,820)

Interest rate risk

The Pro Forma Group’s exposure to changes in interest rates relates primarily to interest-

bearing financial liabilities. The Manager will actively monitor and manage the Pro Forma

Group’s net exposure to interest rate risk through the use of interest rate hedging

instruments and/or fixed rate borrowings, where applicable.

As at 31 December 2015, the Pro Forma Group is exposed to minimal interest rate risks as

all its borrowings have been entered into at a fixed interest rate.

Capital management

The Manager’s objective when managing capital is to optimise Manulife US REIT’s capital

structure within the borrowing limits set out in the CIS Code by the Monetary Authority of

Singapore to fund future acquisitions and asset enhancement projects at Manulife US REIT’s

properties. To maintain or achieve an optimal capital structure, the Manager may issue new

units or source additional borrowing from both financial institutions and capital markets.

Manulife US REIT has a policy to maintain a strong capital base so as to maintain investor,

creditor and market confidence and to sustain future development of the business. The

Manager monitors the yield, which is defined as net property income from the property

divided by the latest valuation for the property, on the properties acquired. The Manager also

monitors the level of distributions made to Unitholders.

Manulife US REIT seeks to maintain a balance between the higher returns that might be

possible with higher level of borrowings and the advantages and security afforded by a sound

capital position.

Manulife US REIT is subject to the aggregate leverage limit as defined in the Property Funds

Appendix. The Property Funds Appendix stipulates that the total borrowings and deferred

payments (collectively, the “Aggregate Leverage”) of a property fund should not exceed

45.0% of the fund’s Deposited Property.

The Manager actively monitors the term of each loan facility, the weighted average cost of

debt, and variable debt as a proportion of overall debt outstanding. The Manager also

monitors the debt covenants on an ongoing basis and ensures there is sufficient cash

available to make the payments under the loan agreement.

The aggregate leverage ratio is calculated as total borrowings divided by total assets. The

aggregate leverage ratio is 36.8% as at 31 December 2015.
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16 Significant Related Party Transactions

For the purposes of these financial information, parties are considered to be related to the

Pro Forma Group if the Pro Forma Group has the direct and indirect ability to control the

party, jointly control or exercise significant influence over the party in making financial and

operating decisions, or vice versa, or where the Pro Forma Group and the party are subject

to common control or common significant influence. Related parties may be individuals or

other entities.

The following significant related party transactions were carried out in the normal course of

business on terms agreed between the parties:

Year ended

31 December 2013

Year ended

31 December 2014

Year ended

31 December 2015

US$’000 US$’000 US$’000

Expenses/(revenue)

recognised to

Consolidated

Statements of

Comprehensive Income

Manager’s Base Fee 3,221 3,344 3,543

Manager’s Performance

Fee – 227 412

Trustee’s fee 158 159 161

Property management fee 1,687 1,716 1,780

Reimbursements from

related entity (1,510) (1,965) (1,879)

Rental

received/receivable from

related entity (323) (373) (393)

Expenses capitalised as

part of investment

properties

Leasing fees 36 226 168

17 Commitments

(i) Capital commitments:

As at

31 December 2015

US$’000

Contracted but not provided for 125
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(ii) Non-cancellable rental receivables:

As at

31 December 2015

US$’000

Within 1 year 45,712

After 1 year but within 5 years 179,561

After 5 years 48,490

273,763

18 Other information

Details of the subsidiaries of Manulife US REIT are as follows:

Name of subsidiaries

Country of

incorporation Principal activities

Effective equity

interest held by

the Pro Forma

Group

31 December

2015

%

Direct subsidiaries

Manulife US REIT Alpha

(Singapore) Pte. Ltd.

Singapore Investment holding 100

Manulife US REIT Beta

(Singapore) Pte. Ltd.

Singapore Investment holding 100

Indirect subsidiaries

Hancock S-REIT Parent

Corp.

U.S. Investment holding 100

Hancock S-REIT ALT Corp. U.S. Property owner 100

Hancock S-REIT Irvine Corp. U.S. Property owner 100

Hancock S-REIT LA Corp. U.S. Property owner 100

E Manager’s management fees, Trustee’s fee and property management fees

Unless defined in this report, capitalised terms below shall have the meanings set out in the

Glossary to the Prospectus.

(i) Manager’s management fees

The Manager is entitled under the Trust Deed to management fees comprising the base

fee and performance fee as follows:

(a) A base fee of 10.0% per annum of Manulife US REIT’s annual Distributable Income

(as defined in the Prospectus), calculated before accounting for the Base Fee and

the Performance Fee; and

(b) A performance fee of 25.0% per annum of the difference in DPU (as defined in the

Prospectus) in a financial year with the DPU in the preceding financial year
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(calculated before accounting for the performance fee but after accounting for the

base fee in each financial year) multiplied by the weighted average number of

Units in issue for such financial year.

The performance fee is payable if the DPU in any financial year exceeds the DPU

in the preceding financial year, notwithstanding that the DPU in the financial year

where the performance fee is payable may be less than the DPU in any preceding

financial year.

The Manager can elect to receive the management fee in the form of cash or Units.

(ii) Trustee’s fee

The Trustee’s fee shall not exceed 0.1% per annum of the value of the Deposited

Property, subject to a minimum of S$10,000 per month, excluding out-of-pocket

expenses and GST, in accordance with the Trust Deed. The Trustee’s fee is accrued

daily and will be paid monthly in arrears in accordance with the Trust Deed. The actual

fee payable will be determined between the Manager and the Trustee from time to time.

The Trustee will also be paid a one-time inception fee as may be agreed between the

Trustee and the Manager, subject to a maximum of S$60,000.

(iii) Property management fee

Under the property management agreement in respect of the properties, the Property

Manager will provide property management services, lease management services and

construction supervision services. The Property Manager is entitled to the following

fees:

Property management fee

The Property Manager is entitled to a property management fee from each Sub-U.S.

REIT for each property equal to the Applicable Fee Percentage (as defined in the

Prospectus) of the gross income (excluding non-cash items) from such property for

each month (as defined in the Prospectus), if any, for such month, payable in arrears.

The “Applicable Fee Percentage” is 2.5% for properties with greater than 300,000

square feet of net lettable area and 3.0% for properties with up to 300,000 square feet

of net lettable area. The Applicable Fee Percentage for a property shall be adjusted

every five years to reflect market management fees paid by owners of properties similar

to such property in the same submarket to managers affiliated with owners.

The Property Management Fee is payable to the Property Manager in the form of cash

and/or Units (as each Sub-U.S. REIT may elect), in such proportions as may be

determined by each Sub-U.S. REIT. Any portion of the Property Management Fee

payable in Units will be accrued monthly and paid quarterly, and sums which are

payable in cash will be paid monthly by the Sub-U.S. REITs in accordance with the

Property Management Agreements.

To facilitate payment of the Property Management Fee to the Property Manager in the

form of Units, each Sub-U.S. REIT has entered into a Unit Subscription Agreement with

the Manager. Pursuant to the Unit Subscription Agreements, each Sub-U.S. REIT will

be allowed to subscribe for Units at quarterly intervals, and at the higher of (i) the

volume weighted average price for a Unit for all trades on the SGX-ST for the last 10

Business Days immediately preceding (and for the avoidance of doubt, including) the

end date of the relevant quarter and (ii) the closing price on the date of issuance of the
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Units in payment of the Property Management Fee, and each Sub-U.S. REIT will issue

directions to the Manager for the Units subscribed by the Sub-U.S. REIT to be delivered

to the Property Manager as payment of the Property Management Fee.

Leasing fee

The Property Manager is entitled to a leasing fee from each Sub-U.S. REIT equal to

US$1.00 multiplied by the lettable square footage of any lease or amendment to a lease

adding lettable space or extending the term during the term of the applicable property

management agreement or, as to any lease or lease amendment as to which the

Property Manager shall have submitted a proposal and had direct communication with

the tenant prior to expiration or earlier termination of the applicable property

management agreement, if such lease or lease amendment is executed within six

months thereafter; provided that no leasing fee shall be due and payable with respect

to any lease amendment which merely confirms the exercise of any renewal, expansion

or extension option contained in any lease and does not require material negotiation by

the Property Manager, nor shall the Property Manager be entitled to any leasing fee as

to any extension or renewal of a lease for a period less than one year.

Construction supervision fee

The Property Manager is entitled to a construction supervision fee from each Sub-U.S.

REIT in connection with any construction project (including any series of related

construction projects) the cost of which, excluding design fees and permit costs (the

“Construction Cost”), is in excess of US$500,000 in any 12-month period, other than

ordinary maintenance and repair and other than any costs incurred or improvements

performed to leased premises pursuant to a lease equal to:

(i) 5.0% of the Construction Cost for any construction project (or series of related

projects) in excess of US$500,000 up to US$1,000,000; and

(ii) 3.0% of the Construction Cost or any construction project (or series of related

projects) in excess of US$1,000,000.

In addition, the Property Manager shall receive any construction, supervision or

management fees that may be charged pursuant to a lease or otherwise relating to any

alterations performed to any premises under a lease provided that the construction

supervision fee shall not be duplicative of any such fee.
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APPENDIX D

INDEPENDENT TAXATION REPORTS

The Board of Directors

Manulife US Real Estate Management Pte. Ltd.

as Manager of Manulife US REIT

51 Bras Basah Road

Level 11 Manulife Centre

Singapore 189554

DBS Trustee Limited

(in its capacity as trustee of

Manulife US Real Estate Investment Trust)

12 Marina Boulevard

Level 44 Marina Bay Financial Centre Tower 3

Singapore 018982

12 May 2016

Dear Sirs

SINGAPORE TAXATION REPORT

This letter has been prepared at the request of Manulife US Real Estate Management Pte. Ltd.

(the “Manager”) for inclusion in the Prospectus to be issued in relation to the initial public offering

of units in Manulife US Real Estate Investment Trust (“Manulife US REIT”) on the Singapore

Exchange Securities Trading Limited (“SGX-ST”).

The purpose of this letter is to provide prospective purchasers (“Unitholders”) of the units in

Manulife US REIT (“Units”) with an overview of the Singapore income tax consequences of the

acquisition, ownership and disposition of the Units. The information contained in this letter may be

more relevant to Unitholders who acquire and hold the Units as long-term investment assets.

Therefore, Unitholders who acquire and hold the Units for dealing or trading purposes should

consult their own tax advisers concerning the tax consequences of the acquisition and holding of

the Units based on their personal circumstances.

This letter does not constitute tax advice and does not attempt to describe comprehensively all the

tax considerations that may be relevant to a decision to acquire, own or dispose of the Units.

Unitholders should consult their own tax advisers concerning the tax consequences of their

acquisition, holding and disposal of the Units based on their personal circumstances. In particular,

Unitholders who are not Singapore tax residents are advised to consult their own tax advisers to

take into account the tax implications under the tax laws of their respective countries of tax

residence and the existence of any tax treaty, which their countries of tax residence may have with

Singapore.

This letter is based on the Singapore income tax law and the relevant interpretation thereof

current as at the date of this letter (all of which may be subject to change, possibly with retroactive

effect).

Words and expressions in this letter have the same meaning as defined in the Prospectus. In

addition, unless the context requires otherwise, words in the singular include the plural and the

other way around and words of one gender include any gender.
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SINGAPORE TAXATION OF TRUSTS IN GENERAL

Under the existing provisions of the Income Tax Act, the taxable income of a trust comprises:

(a) income accruing in or derived from Singapore (or deemed as such); and

(b) unless otherwise exempt, income derived from outside Singapore which is received in

Singapore (or deemed as such).

The taxable income of a trust is ascertained in accordance with the provisions of the Income Tax

Act, after deduction of all allowable expenses and any other allowances permitted under that Act.

The taxable income of a trust, or part thereof, is taxed at the prevailing corporate rate of income

tax and the tax is assessed on the trustee in the following circumstances:

(a) where the income is derived from any trade or business carried on by the trustee, in its

capacity as the trustee of the trust;

(b) where the beneficiaries of the trust are not resident in Singapore for Singapore income tax

purposes; or

(c) where the beneficiaries are not entitled to the income of the trust.

Any distribution made out of taxable income which has been assessed to tax on the trustee is

treated as capital in nature and the beneficiaries will not be subject to further tax on such

distribution. Non-taxable income/receipts do not form part of the statutory income of the trustee

and distributions by the trustee out of non-taxable income/receipts are not taxable in the hands of

the Unitholders.

TAXATION OF MANULIFE US REIT

Manulife US REIT is expected to derive dividends from Singapore Sub 1 and the Loan

Subsidiaries (as defined below), and may derive gains from the sale of the shares in Singapore

Sub 1 and/or the shares of the Loan Subsidiaries.

Tax Rulings

An application for the advanced tax rulings set out in the letter from the Inland Revenue Authority

of Singapore (“IRAS”) dated 14 October 2014 (as further clarified in IRAS’ letter of 11 November

2014) (the “Tax Rulings”) was made based on the structure of Manulife US REIT as illustrated on

page 30 of this Prospectus and, inter alia, the following representations and information:

(a) Pursuant to the Initial public offering (the “IPO”), Manulife US REIT will invest in the initial

portfolio of Properties held by Manulife US REIT as at the Listing Date (the “IPO Portfolio”)

through its wholly-owned Singapore subsidiaries, Singapore Sub 1 and Singapore Sub 2.

Manulife US REIT will inject capital into each of these Singapore subsidiaries with the

proceeds from the IPO.

(b) Singapore Sub 1 will contribute its equity funding from Manulife US REIT to the Parent U.S.

REIT in U.S. dollars in exchange for 100% of the voting common shares in the Parent U.S.

REIT.

(c) For the IPO Portfolio of Manulife US REIT, Singapore Sub 2 will utilise the capital injected by

Manulife US REIT to provide a loan to the Parent U.S. REIT in the U.S.
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(d) Subsequent to the IPO, separate wholly-owned Singapore subsidiaries of Manulife US REIT

which are essentially identical to Singapore Sub 2 (each of Singapore Sub 2 and such other

Singapore wholly-owned subsidiaries shall be referred to as a “Loan Subsidiary”) will be

incorporated to disburse separate loans to the Parent U.S. REIT (the initial loan being made

by Singapore Sub 2) for future acquisitions of U.S. properties (each such loan made to the

Parent U.S. REIT by a Loan Subsidiary shall be referred to as a “Relevant Loan”). Each

Loan Subsidiary will disburse only one Relevant Loan to the Parent U.S. REIT. The

debt-to-equity ratio of each Relevant Loan shall be determined on an arm’s length basis in

accordance with prevailing market conditions.

(e) The equity injected by Manulife US REIT into each Loan Subsidiary will be transferred

directly to an offshore bank account of the relevant Loan Subsidiary. Each Loan Subsidiary

will disburse the Relevant Loan (denominated in U.S. dollars) from its bank account outside

of Singapore to the Parent U.S. REIT’s bank account outside Singapore. Each Relevant Loan

agreement will be concluded electronically.

(f) Each Relevant Loan will be at arm’s length and will bear interest based on market terms and

conditions governed by applicable U.S. laws. Each Relevant Loan is expected to be

structured with “interest-only” payments. The Parent U.S. REIT may periodically repay the

Relevant Loan during the tenure of the Relevant Loan, or it may repay or refinance the

Relevant Loan (at prevailing interest rates and terms) at or near maturity.

(g) The Parent U.S. REIT will contribute the funds from the Relevant Loans (from each Loan

Subsidiary) and equity from Singapore Sub 1 as share capital to each Sub-U.S. REIT in

exchange for common shares of each of the Sub U.S. REITs. The Parent U.S. REIT and the

Sub-U.S. REITs will be U.S. corporations electing to be treated as U.S. REITs for U.S. tax

purposes. Their operational currency will be in U.S. dollars.

(h) Each of the Sub-U.S. REITs will use the capital injected by the Parent U.S. REIT to acquire

a U.S. immovable property and to fund its operations. Each Sub-U.S. REIT may also obtain

3rd party financing to partly finance the acquisitions of the U.S. properties. Each Sub-U.S.

REIT will hold a single immovable property in the U.S.

(i) Each of Manulife US REIT, Singapore Sub 1, the Loan Subsidiaries, the Parent U.S. REIT

and the Sub-U.S. REITs will have a U.S. dollar bank account outside Singapore.

(j) The Parent U.S. REIT will make the following payments out of the dividend income that the

Parent U.S. REIT receives from the Sub-U.S. REITs:

(i) pay dividends to Singapore Sub 1 into Singapore Sub 1’s U.S. dollar account outside

Singapore.

(ii) pay interest to each Loan Subsidiary into the relevant Loan Subsidiary’s U.S. dollar

account outside Singapore.

(k) The Parent U.S. REIT may also make principal repayments on the Relevant Loans and these

will be paid into the relevant Loan Subsidiary’s U.S. dollar account outside Singapore.

(l) Each Loan Subsidiary may decide to make the following distributions:

(i) tax-exempt (1-tier) dividends (out of the interest income it receives from the Parent U.S.

REIT) to Manulife US REIT, to a U.S. dollar account of Manulife US REIT outside

Singapore; or
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(ii) returns of capital to Manulife US REIT (out of the principal repayments on the Relevant

Loans from Parent U.S. REIT), to a U.S. dollar account of Manulife US REIT outside

Singapore;

(m) Each Loan Subsidiary may also remit to Singapore the following amounts to finance its

operating expenses:

(i) a portion of the interest kept in its U.S. dollar accounts outside Singapore into its

Singapore dollar bank account in Singapore (the “Remitted Income”); or

(ii) a portion of the principal repayments on the Relevant Loans from its U.S. dollar

accounts outside Singapore into its Singapore dollar bank account in Singapore (the

“Remitted Principal Repayment”).

(n) Each Loan Subsidiary will not utilise its interest income for any other purpose except for

those stated in sub-paragraphs (l) and (m) above and for reinvestments wholly outside

Singapore.

(o) Similarly, Singapore Sub 1 may decide to pay tax-exempt (1-tier) dividends out of the

dividend income it receives from the Parent U.S. REIT to Manulife US REIT, to a U.S. dollar

account of Manulife US REIT outside Singapore.

(p) Manulife US REIT may:

(i) make distributions to the Unitholders out of the dividends received from Singapore Sub

1 and/or the Loan Subsidiaries or out of any capital returned by a Loan Subsidiary; or

(ii) remit a portion of the dividends from Singapore Sub 1 and/or the Loan Subsidiaries into

Singapore to defray its operating expenses.

Pursuant to the Tax Rulings, the IRAS confirmed the following–

(i) The following receipts will not be subject to tax in Singapore:–

(a) the principal repayments on the Relevant Loans by the Parent U.S. REIT to each Loan

Subsidiary, including the Remitted Principal Repayment;

(b) the tax-exempt (1-tier) dividends receivable by Manulife US REIT (which will be paid by

each Loan Subsidiary out of its interest income from the Parent U.S. REIT);

(c) the tax-exempt (1-tier) dividends receivable by Manulife US REIT (which will be paid by

Singapore Sub 1 out of its dividend income from the Parent U.S. REIT);

(d) the returns of capital receivable by Manulife US REIT (from each Loan Subsidiary out

of the Relevant Loan principal repayments from the Parent U.S. REIT);

(e) the distributions receivable by the Unitholders (from Manulife US REIT out of Manulife

US REIT’s dividend income from Singapore Sub 1 and each Loan Subsidiary; and

(f) the distribution of capital proceeds receivable by the Unitholders (from Manulife US

REIT out of the returns of capital by each Loan Subsidiary).

(ii) As regards the interest income from the Relevant Loan provided by Singapore Sub 2, the

IRAS is prepared to treat such interest income as foreign-sourced. The interest income will

therefore not be subject to tax in Singapore unless it is remitted or deemed remitted under

Section 10(25) of the Income Tax Act, Chapter 134 of Singapore (the “SITA”), provided
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Singapore Sub 2 is a passive investment holding company providing a single loan out of its

equity capital to the Parent U.S. REIT and that Singapore Sub 2 is not expected to undertake

any other business activities in relation to the making of that Relevant Loan. To the extent

that each subsequent Loan Subsidiary is of the same structure and makes the same single

loan to the Parent U.S. REIT, this tax position may apply.

Terms and conditions of the Tax Rulings

The Tax Rulings were made based on the IRAS’ understanding that the steps to be taken in the

proposed arrangements by Manulife US REIT will be in compliance with applicable laws and

regulations in the U.S.

The Tax Rulings will apply to the IPO Portfolio and will remain valid for the period Manulife US

REIT is listed on the SGX-ST so long as each Loan Subsidiary and its transaction to be

undertaken remain as represented to the IRAS and there are no other changes made to each Loan

Subsidiary or its activities.

The Tax Rulings were made based on facts presented to the IRAS and IRAS’ current interpretation

and application of the existing tax law and the Tax Rulings will cease to apply if:

(a) the arrangement is or facts are materially different from the arrangement identified in the Tax

Rulings or facts presented to the IRAS;

(b) there was a material omission or misrepresentation in, or in connection with, the application

for the Tax Rulings;

(c) the IRAS makes an assumption about a future event or another matter that is material to the

Tax Rulings, and the assumption subsequently proves to be incorrect; or

(d) the IRAS stipulates a condition that is not satisfied.

The Tax Rulings do not shelter Manulife US REIT from any future changes in the tax laws that may

have a direct impact on the Tax Rulings and where there is a change in the interpretation of any

of the tax laws which affects the Tax Rulings, the IRAS may withdraw the Tax Rulings by notifying

Manulife US REIT of the withdrawal and reasons thereof.

Dividends received by Manulife US REIT from Singapore Sub 1 and the Loan Subsidiaries

Based on the Tax Rulings, IRAS has agreed that:

(a) the tax-exempt (1-tier) dividends receivable by Manulife US REIT (which will be paid by each

Loan Subsidiary out of its interest income from the Parent U.S. REIT); and

(b) the tax-exempt (1-tier) dividends receivable by Manulife US REIT (which will be paid by

Singapore Sub 1 out of its dividend income from the Parent U.S. REIT);

will not be subject to tax in Singapore.

Dividends paid by Singapore Sub 1 or the Loan Subsidiaries should be considered tax exempt

(1-tier) dividends pursuant to Section 13(1)(za) of the SITA, provided Singapore Sub 1 and the

Loan Subsidiaries are tax resident in Singapore. For the purposes of the SITA a company is

considered to be tax resident in Singapore if the control and management of its business is

exercised in Singapore.
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Returns of capital from loans received by Manulife US REIT

Based on the Tax Rulings, IRAS has agreed that the returns of capital to Manulife US REIT (by

any Loan Subsidiary out of the loan principal repayments from the Parent U.S. REIT) will not be

subject to tax in Singapore.

Gains from the sale of shares of Singapore Sub 1 and/or the Loan Subsidiaries

Singapore does not impose tax on capital gains. Gains derived by Manulife US REIT from the

disposal of shares in Singapore Sub 1 or any Loan Subsidiary that are capital in nature will not

be subject to tax. However, such gains may be considered income in nature and subject to income

tax if they arise from or are otherwise connected with the activities of a trade or business carried

on in Singapore. Such gains may also be considered income in nature, even if they do not arise

from an activity in the ordinary course of trade or business or an ordinary incident of some other

business activity, if Manulife US REIT did not intend to acquire and hold the shares in question as

long-term investments. Whether any gain from the sale of any such shares is or is not derived from

a trade or business has to be determined based on the totality of facts surrounding the acquisition,

holding and disposal of the relevant shares.

Should such gains be determined to be income and hence subject to income tax, the tax will be

assessed on the Trustee. In the event that the Trustee and the Manager exercise their discretion

to make a distribution out of such gains assessed to tax directly on the Trustee, such distribution

will not be further taxed and the Unitholders will not be able to claim a tax credit in respect of the

tax paid at the Trustee level.

Taxation of Singapore Sub 1

Dividends from the Parent U.S. REIT

With respect to the dividends that Singapore Sub 1 may receive from the Parent U.S. REIT, such

dividends should constitute foreign-sourced income for Singapore Sub 1 and to the extent not

received in Singapore (or deemed as such), should not be taxable in Singapore for Singapore Sub

1.

If any of said dividends are received in or remitted to Singapore (or deemed as such), the tax

exemption under Section 13(8) of the SITA should be relevant. Pursuant to Section 13(8) and

Section 13(9) of the SITA, foreign-sourced dividends which are received in Singapore will be

exempt from Singapore income tax where:

(a) the income is subject to tax of a similar character to income tax (by whatever name called)

under the law of the territory from which the income is received;

(b) at the time the income is received in Singapore by the person resident in Singapore, the

highest rate of tax of a similar character to income tax (by whatever name called) levied

under the law of the territory from which the income is received on any gains or profits from

any trade or business carried on by any company in that territory at that time is not less than

15%; and

(c) the Comptroller is satisfied that the tax exemption would be beneficial to the person resident

in Singapore.

Where Singapore Sub 1 is tax resident in Singapore and the conditions above are fulfilled,

dividends received by Singapore Sub 1 from the Parent U.S. REIT which are received or deemed

received in Singapore should qualify for tax exemption under Section 13(8) of the SITA.
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Gains from the disposal of the Parent U.S. REIT

Singapore does not impose tax on capital gains. Gains derived by Singapore Sub 1 from the

disposal of shares in the Parent U.S. REIT that are capital in nature will not be subject to tax.

However, such gains may be considered income in nature and subject to income tax if they arise

from or are otherwise connected with the activities of a trade or business carried on in Singapore.

Such gains may also be considered income in nature, even if they do not arise from an activity in

the ordinary course of trade or business or an ordinary incident of some other business activity,

if Singapore Sub 1 did not intend to acquire and hold the shares in question as long-term

investments. Whether any gain from the sale of any such shares is or is not derived from a trade

or business has to be determined based on the totality of facts surrounding the acquisition,

holding and disposal of the relevant shares.

Taxation of Loan Subsidiaries

Interest income from the Parent U.S. REIT

Pursuant to the Tax Rulings, the IRAS is prepared to treat the interest income from the Relevant

Loan provided by Singapore Sub 2 as foreign-sourced. The interest income will therefore not be

subject to tax in Singapore unless it is remitted or deemed remitted under Section 10(25) of the

SITA, provided Singapore Sub 2 is a passive investment holding company providing a single loan

out of its equity capital to the Parent U.S. REIT and that Singapore Sub 2 is not expected to

undertake any other business activities in relation to the making of that Relevant Loan. To the

extent that each subsequent Loan Subsidiary is of the same structure and makes the same single

loan to the Parent U.S. REIT, this tax position may apply.

Section 10(25) of the SITA states that the following amounts shall be deemed to be income

received in Singapore from outside Singapore whether or not the source from which the income

is derived has ceased:

(a) any amount from any income derived from outside Singapore which is remitted to,

transmitted or brought into, Singapore;

(b) any amount from any income derived from outside Singapore which is applied in or towards

satisfaction of any debt incurred in respect of a trade or business carried on in Singapore;

and

(c) any amount from any income derived from outside Singapore which is applied to purchase

any movable property which is brought into Singapore.

Principal repayments by the Parent U.S. REIT

Pursuant to the Tax Rulings, the IRAS had agreed that principal repayments on the Relevant

Loans by the Parent U.S. REIT to each Loan Subsidiary, including the Remitted Principal

Repayment, will not be subject to tax in Singapore.
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Taxation of Manulife US REIT’S Unitholders

Manulife US REIT Distributions

Distributions out of tax exempt dividends

Tax exempt dividends should not form part of the statutory income of the Trustee of Manulife US

REIT and distributions made out of such non-taxable income/receipts should not be taxable in the

hands of the Unitholders. Pursuant to the Tax Rulings, IRAS has agreed that distributions

receivable by the Unitholders (from Manulife US REIT out of its dividend income from Singapore

Sub 1 and each Loan Subsidiary) will not be subject to tax in Singapore.

Distributions out of capital gains

Capital gains should not form part of the statutory income of the Trustee of Manulife US REIT and

distributions made out of such non-taxable income/receipts should not be taxable in the hands of

the Unitholders. Hence, distributions made out of gains or profits arising from a disposal of any

property of Manulife US REIT that have been determined to be capital gains are not taxable in the

hands of Unitholders.

Pursuant to the Tax Rulings, IRAS had agreed that distribution of capital proceeds receivable by

the Unitholders (from Manulife US REIT out of the returns of capital by each Loan Subsidiary) will

not be subject to tax in Singapore.

Gains on Disposal of the Units

Singapore does not impose tax on capital gains. Therefore, gains on disposal of the Units that are

capital in nature will not be subject to tax. However, such gains may be considered income in

nature and subject to income tax if they arise from or are otherwise connected with the activities

of a trade or business carried on in Singapore. Such gains may also be considered income in

nature, even if they do not arise from an activity in the ordinary course of trade or business or an

ordinary incident of some other business activity, if the Unitholder did not intend to acquire and

hold the Units as long-term investments.

Whether any gain from the sale of any of the Units is or is not derived from a trade or business

has to be determined based on the totality of facts surrounding the acquisition, holding and

disposal of the Units. Because of this, Unitholders are advised to consult their own professional

advisers on the Singapore tax consequences that may apply to their individual circumstances.

Yours faithfully

Lim Pek Bur

Partner

For and on behalf of

Allen & Gledhill LLP
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The Board of Directors

Manulife US Real Estate Management Pte. Ltd.

as Manager of Manulife US REIT

51 Bras Basah Road

Level 11 Manulife Centre

Singapore 189554

DBS Trustee Limited

(in its capacity as trustee of

Manulife US Real Estate Investment Trust)

12 Marina Boulevard

Level 44 Marina Bay Financial Centre Tower 3

Singapore 018982

12 May 2016

Dear Sirs

UNITED STATES TAXATION REPORT

This letter has been prepared at the request of Manulife US Real Estate Management Pte. Ltd.

(the “Manager”) for inclusion in the Prospectus to be issued in relation to the initial public offering

of units in Manulife US Real Estate Investment Trust (“Manulife US REIT”) on the Singapore

Exchange Securities Trading Limited (“SGX-ST”). Words and expressions in this letter have the

same meaning as defined in the Prospectus. In addition, words in the singular shall be held to

include the plural and vice versa, and words of one gender shall be held to include the other

gender as the context requires.

The purpose of this letter is to provide prospective purchasers (“Unitholders”) of the units in

Manulife US REIT (“Units”) with an overview of the U.S. federal income tax consequences of the

acquisition, ownership and disposition of the Units. The information contained in this letter is

qualified in its entirety by applicable provisions of the United States Internal Revenue Code of

1986, as amended (“IRC”), relevant rules and regulations, and administrative and judicial

interpretations of applicable IRC provisions and regulations. The information contained in this

letter is limited to investors who own Units as investment assets rather than as inventory or as

property used in a trade or business. This letter does not discuss all aspects of U.S. federal

taxation that may be relevant to a particular prospective investor in light of its particular

circumstances and income tax situation and does not describe any estate, gift, state, local,

non-U.S., or other tax consequences. Except as expressly stated below, this letter does not

discuss tax consequences that might be relevant to a Unitholder that is subject to special rules

under U.S. federal income tax law or a Unitholder (i) that is a United States person; (ii) that has

an office or a fixed place of business in the United States; (iii) that is present in the United States

for 183 days or more in a taxable year; or (iv) that is (a) a former citizen or long-term resident of

the United States, (b) a foreign insurance company that is treated as holding Units in connection

with its United States business, (c) a passive foreign investment company (as such term is defined

in the IRC), (d) a corporation that accumulates earnings to avoid United States federal income tax,

or (e) an entity treated as a partnership for U.S. federal income tax purposes.

The information contained in this letter is based on existing law. No assurance can be given that

the relevant laws will not change. In preparing this letter, we have examined and are familiar with

the Prospectus. In addition, we have examined such other documents, certificates, and records as

we have deemed necessary or appropriate for the purpose of preparing this letter. With respect

to all questions of fact on which our letter is based, we have assumed the initial and continuing

truth, accuracy and completeness of the information set forth in the Prospectus. If any of the
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information in the Prospectus is inaccurate or incomplete for any reason, or if the transactions

described in the Prospectus are consummated in a manner that is inconsistent with the manner

contemplated therein, this letter may be adversely affected and may not be relied upon.

Prospective Unitholders should consult their own tax advisers or counsel as to the specific U.S.

tax consequences to them from the acquisition, ownership and disposition of Units, including the

possible effects of changes in U.S. or other tax laws.

U.S. Federal Income Taxation of the Parent U.S. REIT and the Sub-U.S. REITs

General

The Parent U.S. REIT and each Sub-U.S. REIT intend to make an election to be taxed as a real

estate investment trust for U.S. federal income tax purposes (“U.S. REIT”) under Sections 856

through 860 of the IRC commencing with its 2016 taxable year; and that election will continue in

effect for subsequent taxable years, assuming continuing compliance with the then applicable

qualification tests. The Parent U.S. REIT’s and each Sub-U.S. REIT’s qualification and taxation as

a U.S. REIT will depend upon its compliance on a continuing basis with various qualification tests

imposed under the IRC and summarised below. If the Parent U.S. REIT or a Sub-U.S. REIT fails

to qualify as a U.S. REIT in any year, it will be subject to U.S. federal income taxation as if it were

a corporation taxed under subchapter C of the IRC, or a C corporation. In this event, significant

tax liabilities could be incurred, and the amount of cash available for distribution to Unitholders

could be reduced or eliminated.

A U.S. REIT is permitted to deduct dividends paid to its shareholders from its corporate income.

As such, if the Parent U.S. REIT and the Sub-U.S. REITs qualify as U.S. REITs and meet the tests

described below, they will generally not be subject to U.S. federal income tax on their net income

distributed as dividends. Notwithstanding their U.S. REIT elections, the Parent U.S. REIT and the

Sub-U.S. REITs will be subject to U.S. tax in certain circumstances, including but not limited to the

following:

• the Parent U.S. REIT or a Sub-U.S. REIT will be taxed at regular corporate rates on any

undistributed “real estate investment trust taxable income”.

• If the Parent U.S. REIT’s or a Sub-U.S. REIT’s alternative minimum taxable income exceeds

its taxable income, it may be subject to the corporate alternative minimum tax on its items of

tax preference. Alternative minimum tax is a separate and independent tax that is parallel to

the “regular” corporate income tax imposed at a lower rate but on an income base adjusted

to eliminate tax allowances that cause taxable income to diverge from economic income.

• If either the Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy the 75% gross income test

or the 95% gross income test discussed below, due to reasonable cause and not due to willful

neglect, but nonetheless maintains its qualification as a U.S. REIT because of specified cure

provisions, it will be subject to tax at a 100% rate on the greater of the amount by which it

fails the 75% gross income test or the 95% gross income test, with adjustments, multiplied

by a fraction intended to reflect its profitability.

• If either the Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy the U.S. REIT asset tests

described below, due to reasonable cause and not due to willful neglect, but nonetheless

maintains its qualification as a U.S. REIT because of specified cure provisions, it will be

subject to a tax equal to the greater of US$50,000 or the highest corporate tax rate multiplied

by the net income generated by the non-qualifying assets that caused it to fail the test.
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• If either the Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy any provision of the IRC that

would result in its failure to qualify as a U.S. REIT (other than violations of the U.S. REIT

gross income tests or violations of the U.S. REIT asset tests described below), due to

reasonable cause and not due to willful neglect, it may retain its U.S. REIT qualification but

will be subject to a penalty of US$50,000 for each failure.

• If either the Parent U.S. REIT or a Sub-U.S. REIT does not distribute for any calendar year

at least the sum of 85% of its REIT ordinary income for that year, 95% of its REIT capital gain

net income for that year, and any undistributed taxable income from prior periods, it will be

subject to a 4% non-deductible excise tax on the excess of the required distribution over the

amounts actually distributed.

• A TRS is separately taxed on its net income as a C corporation. In addition, each Sub-U.S.

REIT will be subject to a 100% tax on the amount (if any) by which various charges and

reimbursements between it and its TRSs are determined to be priced excessively in favour

of such Sub-U.S. REIT rather than on arms’ length bases.

In addition, the Parent U.S. REIT and the Sub-U.S. REITs may be subject to state and local

income or other taxation in various jurisdictions, and such treatment may differ from the U.S.

federal income tax treatment described herein.

Organisation Requirements

Pursuant to Sections 856(a)(1) through (a)(6) of the IRC, in order to qualify as a U.S. REIT, the

Parent U.S. REIT and each Sub-U.S. REIT must be a corporation, trust or association:

(1) that is managed by one or more trustees or directors;

(2) the beneficial ownership of which is evidenced by transferable shares or by transferable

certificates of beneficial interest;

(3) that would be taxable, but for the U.S. REIT provisions of the IRC, as an ordinary corporation

organised in the United States;

(4) that is not a financial institution or an insurance company subject to special provisions of the

IRC;

(5) the beneficial ownership of which is held by 100 or more persons; and

(6) that is not more than 50% in value owned, directly or indirectly, by five or fewer individuals

(including natural persons and specified benefit plans, foundations, and charitable trusts).

The IRC provides that conditions (1) through (4) must be met during the entire taxable year, that

condition (5) must be met during at least 335 days of a taxable year of 12 months, or during a

proportionate part of a taxable year of less than 12 months, and that neither condition (5) nor (6)

need to have been met during a company’s first taxable year as a REIT. The Parent U.S. REIT and

each Sub-U.S. REIT will issue to more than 100 individuals preferred shares that are subject to

transfer restrictions to ensure compliance with condition (5). These individuals will be unrelated to

the Sponsor and to Manulife US REIT. The preferred shares will be entitled to a fixed coupon but

do not carry any voting rights. To help comply with condition (6), the Deed of Trust restricts

transfers of Units that would otherwise result in concentrated ownership positions.
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Income Tests

There are two gross income requirements for qualification as a U.S. REIT under the IRC:

(1) At least 75% of a U.S. REIT’s gross income (excluding gross income from prohibited

transactions and specified other items) for each taxable year must be derived directly or

indirectly from investments relating to real property, including “rents from real property” as

defined under Section 856 of the IRC, interest and gain from mortgages on real property,

gain from the sale or other disposition of real property other than dealer property, or

dividends and gain from shares in other REITs. In addition, income attributable to the

temporary investment of new capital is generally also qualifying income under the 75% gross

income test if specified requirements are met; and

(2) At least 95% of a U.S. REIT’s gross income (excluding gross income from prohibited

transactions and specified other items) for each taxable year must be derived from

investments relating to real property that satisfy the 75% gross income test, dividends,

interest, and gain from the sale or disposition of stock or securities.

These two gross income tests are complementary. The 75% gross income test ensures that most

of the revenue of a U.S. REIT is generated from real estate activities, while the 95% gross income

test ensures that virtually all of the revenue of a U.S. REIT is passive in nature (including income

from real estate activities that satisfies the 75% gross income test).

In order for rents to qualify as “rents from real property”, several requirements must be met:

• The amount of rent received generally must not be based on the income or profits of any

person, but may be based on a fixed percentage or percentages of receipts or sales.

• A U.S. REIT must not own 10% or more by vote or value of the tenant, whether directly or

after application of attribution rules, except in the case of rent received by a U.S. REIT from

its TRS where (i) at least 90% of the leased space of a property is leased to tenants other

than TRSs and 10% affiliated tenants, and (ii) the TRS’s rent for space at that property is

substantially comparable to the rents paid by non-affiliated tenants for comparable space at

the property.

• A U.S. REIT must not furnish or render services other than “customary” services to the

tenants of the property, except through an independent contractor from whom it derives no

income or through its taxable REIT subsidiary, as defined in Section 856(l) of the IRC

(“TRS”). TRSs are subsidiaries of U.S. REITs that are generally permitted to undertake

activities that the U.S. REIT rules might prohibit a U.S. REIT from performing directly. The

Sub-U.S. REITs may form one or more TRSs in order to perform non-customary services. A

de minimis amount of non-customary services provided to tenants will not disqualify income

as “rents from real property” so long as the value of the impermissible tenant services does

not exceed 1% of the gross income from the property.

• If rent attributable to personal property leased in connection with a lease of real property is

15% or less of the total rent received under the lease, then the rent attributable to personal

property will qualify as “rents from real property”; if this 15% threshold is exceeded, the rent

attributable to personal property will not so qualify. The portion of rental income treated as

attributable to personal property is determined according to the ratio of the fair market value

of the personal property to the total fair market value of the real and personal property that

is rented.
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The Manager believes that none of the rent received by the Sub-U.S. REITs will be treated as

based on the income or profits of any person, including tenants’ payments of pass-through

charges, such as the cost of utilities, property taxes, and similar items that may be calculated by

reference to net expense or avoided expense of the Sub-U.S. REIT. It is thus anticipated that

substantially all of the revenue of the Sub-U.S. REITs will consist of rental income from the

Properties that will qualify as “rents from real property”. Substantially all of the Parent U.S. REIT’s

revenue is expected to be dividends received from the Sub-U.S. REITs. Assuming the Sub-U.S.

REITs qualify as U.S. REITs, such dividends will constitute qualifying income to the Parent U.S.

REIT for purposes of both the 75% and 95% gross income tests. As such, the Parent U.S. REIT

and each Sub-U.S. REIT is expected to satisfy the 75% and 95% gross income tests outlined

above on a continuing basis beginning with its first taxable year that it intends to qualify as a U.S.

REIT. Further, the Manager does not expect the Sub-U.S.REITs to recognise gain or loss on Units

used to pay the Property Management Fee and thus does not expect the payment of the Property

Management Fee in Units to have any effect on the Sub-U.S. REITs’ taxation or ability to qualify

for taxation as U.S. REITs. If any gain is recognised on such Units, it may constitute qualifying

income for purposes of the 95% gross income test but generally would not so qualify under the

75% gross income test. Alternatively, if the Units are treated as dealer property, such gain would

be excluded from the 75% and 95% gross income tests but would be subject to a 100% excise tax

on gross dealer property gains. The Manager does not expect any such amounts to be material

or to have a material impact on Manulife US REIT.

If the Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy one or both of the 75% gross income

test or the 95% gross income test for any taxable year, it may nevertheless qualify as a U.S. REIT

for such year if it is entitled to relief under certain provisions of the IRC. As discussed above in

“General,” even if these relief provisions were to apply, a tax would be imposed to the extent of

the infraction.

Asset Tests

At the close of each quarter of its taxable year, a U.S. REIT must also satisfy five tests relating

to the nature of its assets.

(1) At least 75% of the value of a U.S. REIT’s total assets must be represented by real estate

assets (which includes ancillary personal property leased in connection with real property to

the extent that the rents attributable to such personal property are treated as rents from real

property in accordance with the rules described above), shares in U.S. REITs, cash and cash

items, government securities, and temporary investments of new capital meeting specified

requirements.

(2) Not more than 25% of a U.S. REIT’s total assets may be represented by securities other than

those in the 75% asset class.

(3) Not more than 25% (20% beginning in 2018) of the value of a U.S. REIT’s total assets may

be represented by stock or securities of TRSs.

(4) Of the investments not included in the 75% asset class, the value of any one issuer’s

securities owned by a U.S. REIT may not exceed 5% of the value of the U.S. REIT’s total

assets, and a U.S. REIT may not own more than 10% of the total voting power or 10% of the

total value of one issuer’s outstanding securities. The foregoing 5% and 10% limitations do

not apply to the stock or other securities of another U.S. REIT, or the equity or debt securities

of a TRS.

(5) Not more than 25% of the value of a U.S. REIT’s total assets may be represented by

“nonqualified publicly offered REIT debt instruments” as defined in Section 856(c)(5)(L)(ii) of

the IRC.
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The Parent U.S. REIT and each Sub-U.S. REIT is expected to satisfy the above asset tests on a

continuing basis beginning with its first taxable year that it intends to qualify as a U.S. REIT. If the

Parent U.S. REIT or a Sub-U.S. REIT fails to satisfy any of the above asset tests, it may

nevertheless qualify as a U.S. REIT for such year if it is entitled to relief under certain provisions

of the IRC. As discussed above in “General,” even if these relief provisions were to apply, a tax

would be imposed with respect to the excess net income.

Annual Distribution Requirements

U.S. REITs are required to make annual distributions other than capital gain dividends in an

amount at least equal to the excess of:

(1) the sum of 90% of their “real estate investment trust taxable income” and 90% of their net

income after tax, if any, from property received in foreclosure, over

(2) the amount by which their non-cash income exceeds 5% of their “real estate investment trust

taxable income”.

For these purposes, “real estate investment trust taxable income” is as defined under the IRC. The

distributions must generally be paid in the taxable year to which they relate, or in the following

taxable year if declared before the U.S. REIT timely files its federal income tax return for the

earlier taxable year and if paid on or before the first regular distribution payment after that

declaration. U.S. REITs are subject to a 4% non-deductible excise tax to the extent they fail within

a calendar year to distribute 85% of their ordinary income and 95% of their capital gain net income

plus the excess, if any, of the “grossed up required distribution” for the preceding calendar year

over the amount treated as distributed for that preceding calendar year.

If the Parent U.S. REIT or a Sub-U.S. REIT does not have cash available for distribution,

Singapore Sub 1 or the Parent U.S. REIT may receive a consent dividend in excess of any actual

distribution of cash or other property that it receives from Parent U.S. REIT or the Sub-U.S. REIT,

respectively and as applicable. A consent dividend will be treated in all respects as a regular

dividend paid by Parent U.S. REIT or the Sub-U.S. REIT, as applicable, and received by

Singapore Sub 1 or the Parent U.S. REIT, respectively, except that no cash will be distributed in

respect of the consent dividend. Following a consent dividend, the amount deemed distributed

less any amounts withheld (as discussed below) will be treated as though it were contributed back

to Parent U.S. REIT or the Sub-U.S. REIT, as applicable, by Singapore Sub 1 or the Parent U.S.

REIT, respectively. Alternatively, the Parent U.S. REIT or a Sub-U.S. REIT may borrow funds to

satisfy the distribution requirements.

Failure to Qualify as a U.S. REIT

If the Parent U.S. REIT or a Sub-U.S. REIT fails to qualify for taxation as a U.S. REIT in any

taxable year and no relief provisions apply, it will be subject to federal income tax (including any

applicable alternative minimum tax) on its taxable income at regular corporate rates, currently

35% as well as state income tax. Distributions in any year in which the Parent U.S. REIT or a

Sub-U.S. REIT fails to qualify as a U.S. REIT will not be deductible by such entity, nor will they

be required to be made. In such event, to the extent of current and accumulated earnings and

profits, all distributions will be taxable as ordinary dividends. Unless entitled to relief under

specific statutory provisions, a U.S. REIT is disqualified from taxation as a U.S. REIT under the

IRC for the four taxable years following the year during which qualification was lost. Such

disqualification would adversely affect Manulife US REIT’s ability to make distributions to

Unitholders.
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Other Tax Considerations

The Parent U.S. REIT and the Sub-U.S. REITs may also be subject to income or property taxation

by state or local jurisdictions. State and local tax consequences may not be comparable to the

federal income tax consequences discussed above.

U.S. Federal Income Taxation of Unitholders on Disposition of Units

Gain on sale of Units by a Unitholder that is not a U.S. person (“Non-U.S. Unitholder”) will not

be subject to U.S. federal income taxation unless (i) the Non-U.S. Unitholder’s investment in the

Units is effectively connected with its conduct of a trade or business in the United States (and, if

provided by an applicable income tax treaty, is attributable to a permanent establishment or fixed

base the Non-U.S. Unitholder maintains in the United States), (ii) the Non-U.S. Unitholder is

present in the United States for 183 days or more in the taxable year of the sale and other

specified conditions are met, or (iii) the Non-U.S. Unitholder is subject to U.S. federal income tax

pursuant to the provisions of the U.S. tax law applicable to U.S. expatriates.

If the gain on the sale of Units were subject to U.S. federal income taxation, the Unitholder would

generally recognise gain or loss equal to the difference between the amount realised and the

Unitholder’s adjusted basis in its Units that are sold or exchanged. This gain or loss would be

capital gain or loss, and would be long-term capital gain or loss if the Unitholder’s holding period

in its Units exceeds one year. In addition, a corporate Non-U.S. Unitholder may be subject to the

branch profits tax under Section 884 of the IRC.

U.S. Federal Income Taxation of Distributions from Parent U.S. REIT To Singapore Sub 1

A distribution by the Parent U.S. REIT to Singapore Sub 1 (which has filed an election to confirm

its classification as a corporation for U.S. federal income tax purposes) that is not attributable to

gain from the sale or exchange of a United States real property interest and that is not designated

as a capital gain dividend, including a deemed distribution such as a consent dividend, will be

treated as an ordinary income dividend to the extent that it is made out of current or accumulated

earnings and profits. A distribution of this type will generally be subject to U.S. federal income tax

and withholding at a rate of 30%. Because the Parent U.S. REIT cannot determine its current and

accumulated earnings and profits until the end of its taxable year, withholding at the rate of 30%

will generally be imposed on the gross amount of any distribution to Singapore Sub 1 that the

Parent U.S. REIT makes and does not designate as a capital gain dividend. Notwithstanding this

withholding on distributions in excess of Parent U.S. REIT’s current and accumulated earnings

and profits, these distributions are a non-taxable return of capital to the extent that they do not

exceed Singapore Sub 1’s adjusted basis in its Parent U.S. REIT units, and the non-taxable return

of capital will reduce the adjusted basis in those units. Singapore Sub 1 may seek a refund from

the U.S. Internal Revenue Service (“IRS”) of amounts withheld on distributions to it in excess of

the Parent U.S. REIT’s current and accumulated earnings and profits, provided that the applicable

withholding agent has properly deposited the withheld tax with the IRS.

For any year in which the Parent U.S. REIT qualifies as a U.S. REIT, distributions that are

attributable to gain from the sale or exchange of a United States real property interest will be taxed

to Singapore Sub 1 as if these distributions were gains effectively connected with a trade or

business in the United States conducted by Singapore Sub 1. Accordingly, Singapore Sub 1 (i) will

be taxed on these amounts at the normal capital gain and other tax rates applicable to a U.S.

corporation, subject to any applicable alternative minimum tax, (ii) will be required to file a U.S.

federal income tax return reporting these amounts, even if applicable withholding is imposed as

described below, and (iii) it may owe the 30% branch profits tax under Section 884 of the IRC in

respect of these amounts. The 30% branch profits tax will not apply to distributions of proceeds

from the sale of the stock of a Sub U.S. REIT by Parent U.S. REIT. The Parent U.S. REIT will be

required to withhold tax from distributions to Singapore Sub 1, and remit to the IRS, 35% of the
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maximum amount of any such distribution that could be designated as a capital gain dividend. The

amount of any tax withheld will be creditable against Singapore Sub 1’s U.S. federal income tax

liability, and Singapore Sub 1 may file for a refund from the IRS of any amount of withheld tax in

excess of that tax liability, provided that the applicable withholding agent has properly deposited

the withheld tax with the IRS.

Distributions by Manulife US REIT to a Non-U.S. Unitholder attributable to distributions received

from Singapore Sub 1 will not be subject to U.S. federal income taxation unless (i) the Non-U.S.

Unitholder’s investment in the Units is effectively connected with its conduct of a trade or business

in the United States (and, if provided by an applicable income tax treaty, is attributable to a

permanent establishment or fixed base the Non-U.S. Unitholder maintains in the United States) or

(ii) the Non-U.S. Unitholder is subject to U.S. federal income tax pursuant to the provisions of the

U.S. tax law applicable to U.S. expatriates.

U.S. Federal Income Taxation of Interest Payments from the Parent U.S. REIT to the Loan

Subsidiaries

Considerations Affecting Unitholders

Each Loan Subsidiary will be disregarded as separate from Manulife US REIT for U.S. federal

income tax purposes pursuant to an entity classification election filed with the IRS. Interest

payments to the Loan Subsidiaries will therefore be treated as being received by Manulife US

REIT. As discussed below, Manulife US REIT will be treated as a partnership for U.S. federal

income tax purposes. As such, for U.S. federal income tax purposes, each Unitholder will be

required to take into account for U.S. federal income tax purposes its allocable share of interest

payments from the Parent U.S. REIT.

Interest payments from the Parent U.S. REIT to a Loan Subsidiary attributable to the loan from

such Loan Subsidiary will not be subject to U.S. federal income tax or the 30% withholding

requirement to the extent the interest qualifies as “portfolio interest”. The interest will qualify as

portfolio interest with respect to any Non-U.S. Unitholder provided that (i) the beneficial owner

does not actually or constructively own 10% or more of the total combined voting power of all

classes of Units entitled to vote, (ii) the beneficial owner is not a controlled foreign corporation to

which Parent U.S. REIT is a “related person” within the meaning of the IRC, (iii) the beneficial

owner has provided a statement signed under penalties of perjury that includes its name and

address and certifies that it is a Non-U.S. Unitholder in compliance with applicable requirements,

on an applicable IRS Form W-8. In addition to providing an IRS Form W-8, to avoid withholding

on its share of interest payments, each Unitholder must provide Manulife U.S. REIT with additional

signed certifications as outlined in the Prospectus.

Interest received that does not qualify as portfolio interest will generally be subject to U.S. federal

income tax and withholding at a rate of 30% (or a lower applicable tax treaty rate) unless received

by the Loan Subsidiary in respect of (i) a Non-U.S. Unitholder whose investment in the Units is

effectively connected with its conduct of a trade or business in the United States or (ii) a Unitholder

that is a U.S. person. Such Unitholders will be subject to tax with respect to interest from the

Parent U.S. REIT as ordinary income, and a corporate Non-U.S. Unitholder may be subject to the

branch profits tax under Section 884 of the IRC.

Considerations Affecting Parent U.S. REIT

There are limitations on the amount of deductible interest expense in numerous circumstances.

For example, interest is only deductible when paid, the loans from the Loan Subsidiaries must be

treated as debt for U.S. tax purposes, if the interest rate exceeds certain thresholds, a portion may

be deferred or permanently nondeductible, and in any year in which the Parent U.S. REIT’s debt

to equity ratio exceeds 1.5 to 1 (measured using the U.S. adjusted basis of Parent US REIT’s
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assets) at the close of its taxable year, the Parent U.S. REIT generally will be denied an interest

deduction to the extent its net interest expense for the taxable year exceeds 50 percent of its

adjusted taxable income for the taxable year.

In addition, because the Loan Subsidiaries and Parent U.S. REIT are under common control, the

IRS could seek to reallocate gross income and deductions between a Loan Subsidiary and the

Parent U.S. REIT if it determines that the rate of interest charged is not at arm’s length. In order

to prevent such reallocation, Parent U.S. REIT intends to comply with the transfer pricing

regulations applicable to interest payable to the Loan Subsidiaries. In addition, Parent U.S. REIT

intends to comply with current and proposed guidance to ensure that the loans from the Loan

Subsidiaries are respected as bona fide debt.

Classification of Manulife US REIT as a Partnership for U.S. Federal Income Tax Purposes

Although Manulife US REIT is organised as a trust in Singapore, it has elected to be treated as

a partnership for U.S. federal income tax purposes. While publicly traded partnerships are

generally taxable as corporations under applicable U.S. tax rules, an exception exists with respect

to publicly traded partnerships that would not be a regulated investment company were it

organised as a U.S. corporation and of which 90% or more of the gross income for every taxable

year consists of “qualifying income.” Qualifying income includes, among other things, income and

gains derived from (i) interest (other than that from a financial business), (ii) dividends, (iii) the

sale of real property and (iv) the sale or other disposition of capital assets that otherwise produce

qualifying income. Manulife US REIT expects it will meet both of these requirements and will

therefore be taxable as a partnership.

Manulife US REIT as a Withholding Foreign Partnership

Manulife US REIT has entered into an agreement with the IRS to be a withholding foreign

partnership (“WFP”) for U.S. federal income tax purposes. Under the agreement, Manulife US

REIT intends to assume primary withholding responsibility with respect to distributions it makes to

Unitholders. The withholding partnership agreement expands the scope of payments for which

Manulife US REIT can act as a withholding partnership to reportable amounts. As a result,

documentation collected by Manulife US REIT from Non-U.S. Unitholders is retained and does not

get transferred by Manulife US REIT to other funds, portfolio companies, up-stream withholding

agents, or the IRS, and U.S. tax reporting and compliance will thus be simplified.

As a WFP, Manulife US REIT also must agree to assume certain obligations, including applying

the appropriate U.S. withholding tax amounts to all partners. The Parent U.S. REIT will generally

pay all interest to the Loan Subsidiaries in the gross amount (that is, without reduction for any U.S.

withholding taxes). Similarly, Singapore Sub 1 and the Loan Subsidiaries will generally pay all

dividends to Manulife US REIT in the gross amount. Manulife US REIT will then be required to

apply the appropriate amount of withholding tax based on the type of income received and the

specific makeup of the Unitholders. Manulife US REIT may be liable for any under-withholding.

FATCA

Non-United States financial institutions and other non-United States entities are subject to

diligence and reporting requirements for purposes of identifying accounts and investments held

directly or indirectly by United States persons. The failure to comply with these additional

information reporting, certification and other requirements could result in a 30% withholding tax on

applicable payments to non-United States persons. Pursuant to the Singapore IGA Legislation,

CDP and CDP depository agents may be required to withhold 30 percent of the gross amount of

“withholdable payments” (generally allocable shares of income and proceeds from the sale or

other disposition of interests, as defined in the IRC) paid or deemed paid to a financial institution

(as defined for FATCA purposes) outside the United States (“FFI”) or to a nonfinancial foreign
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entity, unless (i) the FFI undertakes specified diligence and reporting obligations regarding

ownership of its accounts by United States persons or (ii) the nonfinancial foreign entity either

certifies it does not have any substantial U.S. owners or furnishes identifying information

regarding each substantial U.S. owner, respectively. FFIs located in jurisdictions that have an

intergovernmental agreement with the United States with respect to these requirements may be

subject to different rules. The foregoing withholding regime is now in effect for payments from

sources within the United States but, according to recent administrative guidance, will apply to

“foreign passthru payments” (a term not yet defined) no earlier than 1 January 2019. Non-U.S.

Unitholders should consult with their tax adviser regarding foreign account tax compliance.

Partnership Information Returns and Audit Procedures

Manulife US REIT intends to make available to each Unitholder that is a United States person,

after the close of each taxable year, required tax information, which sets forth each Unit’s share

of Manulife US REIT’s income, gain, loss and deduction for the preceding taxable year. The IRS

may audit the federal income tax information returns filed by Manulife US REIT. Adjustments

resulting from any such audit may require each partner to adjust a prior year’s tax liability.

Manulife US REIT intends to elect to adopt newly issued audit procedures effective as of its date

of formation, which procedures would otherwise be effective only for its taxable years beginning

after 31 December 2017. Under these procedures, if the IRS makes audit adjustments to Manulife

US REIT’s income tax information returns, it may assess and collect any taxes (including any

applicable penalties and interest) resulting from such audit adjustment directly from Manulife US

REIT. Generally, instead of paying any taxes itself, Manulife US REIT may elect to have any

adjustments to its taxable income passed through to those persons who held Units during the tax

year under audit in proportion to their unitholdings in Manulife US REIT during the tax year under

audit, but there can be no assurance that such election will be effective in all circumstances. If

Manulife US REIT does not or is unable to make this election, then the Unitholders at the time of

the audit may bear some or all of the tax liability resulting from such audit adjustment, even if such

Unitholders did not own Units during the tax year under audit. If, as a result of any such audit

adjustments, Manulife US REIT is required to make payments of taxes, penalties and interest, its

cash available for distribution to Unitholders might be reduced.

Very truly yours

Ameek Ashok Ponda

Partner

For and on behalf of

Sullivan & Worcester LLP
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Manulife US Real Estate Management Pte. Ltd. 
(in its capacity as manager of Manulife US Real Estate Investment Trust) 
51 Bras Basah Road 
Level 11 Manulife Centre 
Singapore 189554 
 
DBS Trustee Limited 
(in its capacity as trustee of Manulife US Real Estate Investment Trust) 
12 Marina Boulevard, Level 44 
Marina Bay Financial Centre Tower 3 
Singapore 018982 
 

 

 
Dear Sirs, 
 
MANULIFE US REAL INVESTMENT TRUST (“THE REIT”) 
 
1. 3161 Michelson Drive, Irvine, California 92612 United States 
2. 865 S. Figueroa Street, Los Angeles, California 90017 United States 
3. 1100 Peachtree Street NE, Atlanta, Georgia 30309 United States 

 
(“THE PROPERTIES”) 
 
INSTRUCTIONS 

In accordance with the terms of engagement dated December 8, 2015, Colliers International Valuation & 
Advisory Services, LLC, (hereafter referred to as either “Appraiser” or “we”) have considered the Properties to 
be acquired by the REIT in order to provide you with our opinion of their Market Value, as of December 15, 
2015. This Valuation Summary Letter is a condensed version of our more expansive portfolio valuation report 
dated January 25, 2016 (“the Portfolio Report”), and we recommend that this shortened report should be read 
in conjunction with the aforementioned fuller version. 

The valuation is required for the inclusion in the REIT’s prospectus for its proposed Initial Public Offering 
(“IPO”). 

APPENDIX E

INDEPENDENT PROPERTY VALUATION SUMMARY REPORTS
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We confirm that the valuations have been made in accordance with the Uniform Standards of Professional 
Appraisal Practice (“USPAP”), FIRREA, and the Code of Ethics and Certification Standards of the Appraisal 
Institute and State Licensing Laws.  

Our Assumptions and Limiting Condtions, and Definitions form Appendix I to this report. 

The valuation of the Properties that is on the basis of Market Value, subject to the following assumptions: 

For investment property: that the property would be sold subject to any existing leases. 

The appraisers’ option of the Market Value was derived using the Income Capitalization (Direct Capitalization 
and DCF) as the primary valuation method and Sales Comparison method as a cross check. 

In order to comply with these Valuation Standards our files may be subject to monitoring by Uniform Standards 
of Professional Appraisal Practice (“USPAP”), FIRREA, and the Code of Ethics and Certification Standards of 
the Appraisal Institute and State Licensing Laws. 

All the Properties were most recently inspected internally and externally by suitably qualified real estate 
appraisers on January 4, 2016, December 15, 2015, and December 17, 2015, respectively. We assume that 
there have been no changes to the Properties or their immediate surroundings since the date of our inspection. 

No allowance has been made in our valuation for any changes, mortgages or amounts owing on the 
Properties nor for any expenses or taxation which may be incurred in affecting a sale. It is assumed that 
the Properties are free from major or material encumbrances, restrictions or outgoings of an onerous 
nature which could affect their value. 

RELIANCE ON THIS LETTER 

For the purposes of this Prospectus, we have prepared this letter and the enclosed valuation certificates which 
summarize our Portfolio Report and outline key factors which we have considered in arriving at our opinion of 
values. This letter and the valuation certificates do not contain all the data and information found in our 
Portfolio Report. For further information, reference should be made to the Portfolio Report. 

The valuation and market information are not guarantees or predictions and must be read in consideration of 
the following: 

The estimated value is based upon factual information provided by the REIT / REIT Manager. All property data 
and information is assumed to be full and correct. It follows that we have made an assumption that details of all 
matters likely to affect value within their collective knowledge such as prospective lettings, rent reviews, 
outstanding requirements under legislation and planning decisions have been made available to us and that 
the information is up to date and correct. While Colliers International has endeavored to ensure the accuracy of 
the information, it has not independently verified all information provided by the REIT Manager. Colliers 
International also accepts no responsibility for subsequent changes in information as to floor areas, income, 
expenses or market conditions. 

PROPERTIES 

The portfolio comprises three high quality office properties, which are described in detail in the Portfolio 
Report. 

 
Properties Land Area 

sq. ft. 
NRA 
sq. ft. 

1 3161 Michelson Drive, Irvine, CA) 201,160 533,592 
2 865 S. Figueroa Street, Los Angeles, CA 104,230 688,955 
3 1100 Peachtree Street NE, Atlanta, GA 112,187 587,079 
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ASSUMPTIONS AND SOURCES OF INFORMATION 

Assumptions are facts, conditions or situations affecting the subject of, or approach to, a valuation that, 
by agreement, need not be verified by an Appraiser as part of the valuation process. In undertaking 
our valuations, we have made a number of Assumptions and have relied on certain sources of 
information. Where appropriate, the REIT has confirmed that our Assumptions are correct so far as they 
are aware.  In the event that any these Assumptions prove to be inaccurate or incorrect then our valuation 
should be reviewed. 

The Assumptions we have made for the purposes of our valuations are referred to as follows: 

Areas 
We have not measured the Properties and neither have we undertaken the measurement of any land 
sites. As instructed we have relied upon the floor areas provide by the REIT. We have assumed these 
to be correct, and have been assessed and calculated in accordance with local market practice. 

City Planning and Zoning 
We have made enquiries of the relevant planning authority in whose area each property lies as to the 
possibility of highway proposals, comprehensive development schemes and other ancillary planning 
matters that could affect property values. 

We have made an Assumption that the buildings have been constructed in full compliance with valid city 
planning, zoning codes, and building regulations approvals, that where necessary they have the benefit of 
current Fire Certificates. Similarly, we have also made an Assumption that the Properties are not subject 
to any outstanding statutory notices as to their construction, use or occupation. Unless our enquiries have 
revealed the contrary, we have made a further Assumption that the existing uses of the Properties are 
duly authorized or established and that no adverse planning conditions or restrictions apply. 

Environmental Matters 
The appraisers are not qualified to detect the presence of toxic or hazardous substances or materials which 
may influence or be associated with the property or any adjacent properties, has made no investigation or 
analysis as to the presence of such materials, and expressly disclaims any duty to note the degree of fault. 
Colliers International Valuation & Advisory Services and its principals, agents, employees, shall not be liable for 
any costs, expenses, assessments, or penalties, or diminution in value, property damage, or personal injury 
(including death) resulting from or otherwise attributable to toxic or hazardous substances or materials, 
including without limitation hazardous waste, asbestos material, formaldehyde, or any smoke, vapors, soot, 
fumes, acids, alkalis, toxic chemicals, liquids, solids or gasses, waste materials or other irritants, contaminants 
or pollutants. 

An on-site inspection of the subject property was conducted. No evidence of asbestos materials on-site was 
noted. A Phase 1 Environmental Assessment was not provided for this analysis. This analysis assumes that no 
asbestos or other hazardous materials are stored or found in or on the subject property. If evidence of 
hazardous materials of any kind occurs, the reader should seek qualified professional assistance. If hazardous 
materials are discovered and if future market conditions indicate an impact on value and increased perceived 
risk, a revision of the concluded values may be necessary. 

A detailed soils study was not provided for this analysis. The subject's soils and sub-soil conditions are 
assumed to be suitable based upon a visual inspection, which did not indicate evidence of excessive settling or 
unstable soils. No certification is made regarding the stability or suitability of the soil or sub-soil conditions. 
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Taxation and Costs 
We have not made any adjustments to reflect any liability to taxation that may arise on disposals, nor for 
any costs associated with disposals incurred by the owner. No allowance has been made to reflect any 
liability to repay any government or other grants, or taxation allowance that may arise on disposals. 

Leases And Lease Terms 
For the purposes of our valuation we have relied upon the information provided by the REIT as to 
lease terms, pending leases, and floor areas. We have verified the accuracy of this information and 
have assumed that this is up to date and correct. This analysis also assumes that the financial information, 
including rent rolls and historical income and expense statements; accurately reflect the current and historical 
operations of the Properties. Should this Assumption prove invalid then our opinion of value may be 
amended. 

We have not inspected the title deeds and apart from those disclosed to us, we have assumed that all 
the Properties are free from encumbrances and that there are no unusual, onerous or restrictive 
covenants in the titles or leases which would affect the values. 

Unless we have been informed to the contrary, we have assumed that there are no material arrears of rent 
and/or service charges. 

Covenant Status of Tenants 
We are not qualified to undertake a detailed investigation into the financial status of the tenants. Unless 
otherwise advised we have made the Assumption that there are no material arrears of rent or service 
charges, breaches of covenant, current or anticipated tenant disputes. 

Information 
We have made an Assumption that the information the REIT and its professional advisers have supplied 
to us in respect of the Properties is both full and correct. 

It follows that we have made an Assumption that details of all matters likely to affect value within their 
collective knowledge such as prospective lettings, rent reviews, outstanding requirements under 
legislation and planning decisions have been made available to us and that the information is up to date. 

VALUATION RATIONALE 

The portfolio comprises high quality modern office buildings and associated multi-story parking 
investments in The United States. As all the assets are income generating we have adopted an income 
approach to valuation using the Income Capitalization Method (Direct Capitalization and DCF) as the 
primary valuation method and a Sales Comparison Approach Method as a cross check. 

Income Capitalization 
The Income Approach is based on the premise that properties are purchased for their income producing 
potential. It considers both the annual return on the invested principal and the return of the invested principal. 
This valuation technique entails careful consideration of contract rents currently in place, projected market 
rents, other income sources, vacancy allowances, and projected expenses associated with the efficient 
operation and management of the property. The relationship of these income estimates to property value, 
either as a single stream or a series of projected streams, is the essence of the income approach. The two 
fundamental methods of this valuation technique include Discounted Cash Flow and Direct Capitalization. 

Direct Capitalization 
This method analyzes the relationship of one year’s stabilized net operating income to total property value. The 
stabilized net operating income is capitalized at a rate that implicitly considers expected growth in cash flow 
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and growth in property value over a buyer’s investment horizon. The implied value may be adjusted to account 
for non-stabilized conditions or required capital expenditures to reflect an as is value. 

Discounted Cash Flow (DCF) 
The DCF analysis models a property’s performance over a buyer’s investment horizon from the current as is 
status of the property, to projected stabilization of operations and through the projected sale of the property at 
the end of the holding period. Net cash flows from property operations and the reversion are discounted at a 
rate reflective of the property’s economic and physical risk profile. 

Sales Comparison Approach 
The Sales Comparison Approach is based on the principle of substitution, which asserts that a buyer would not 
pay more for a property than the value of similar properties in the market. This approach analyzes comparable 
sales by applying transactional and property adjustments to bracket the subject property within an appropriate 
unit value comparison.  

Based on the overall quality of the data and analyses, and considering the decision-making process of most 
investors for the Properties, we have adopted an income approach to valuation using the Income 
Capitalization Method (Direct Capitalization and DCF) as the primary valuation method and a Sales 
Comparison Approach Method as a cross check. 

SUMMARY OF VALUES 

On the basis, assumptions and qualifications detailed within this Valuation Summary Letter, we are of the 
opinion that the aggregate Market Value, as at December 15, 2015, of the Properties, subject to the 
existing lettings, is $799,000,000 (Seven Hundred and Ninety Nine Million Dollars). 

The aforementioned valuation figure represents the aggregate of the individual valuations of each property 
and should not be regarded as the value of the portfolio in the context of a sale as a single lot. The 
individual values are as follows: 

 Properties                                                                                                     Market Value ($) 

1 3161 Michelson Drive, Irvine, CA $324,000,000 

2 865 S. Figueroa Street, Los Angeles, CA $296,000,000 

3 1100 Peachtree Street NE, Atlanta, GA  $179,000,000 

Total $799,000,000 

Disclaimer 
We have prepared this Valuation Summary Letter and the enclosed Valuation Certificates for inclusion 
in the prospectus and specifically disclaim liability to any person in the event of any omission from or 
false or misleading statement included within the prospectus, other than in respect of the information 
provided within the Portfolio Report and this Valuation Summary Letter. We do not make any warranty or 
representation as to the accuracy of the information in any other part of the prospectus other than as 
expressly made or given by Colliers International in this Valuation Summary Letter. 

LIABILITY CAP 

Subject to section 243 of the Securities and Futures Act, Chapter 289 of Singapore (“SFA”), read with sections 
252 through 254 of the SFA, with the exception of the investors, the liability of the Appraisers (Colliers 
International) as defined herein is limited to $2,000,000 (Two Million Dollars) per property valued for any single 
case of damages caused by simple negligence, irrespective of the legal reason. A single case of damages is 
defined as the total sum of all the damage claims of all persons entitled to claim, which arise from one and the 
same professional error (offense). In the case of damages suffered from several offenses brought about by the 
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same technical error within the scope of several coherent services of a similar nature, the Appraiser can 
similarly only be held liable for an amount of $2,000,000. 

LIABILITY AND PUBLICATION 

We agree to the inclusion of all or any part of the Portfolio Reports to which this Valuation Summary Letter 
refers, or any data or other information contained in such Reports, and the Colliers name can be quoted, 
reproduced and relied upon (i) in the preliminary prospectus and final prospectus prepared in connection with 
the offering (“the Prospectus”) or any other offer materials prepared by or on behalf of the REIT, including any 
supplementary documents (if any). In connection with the Offering, (ii) any materials produced by or on behalf 
of the REIT in connection with presentations or other materials prepared in connection with the Offering. 

If it is intended to make a reference to this Valuation Summary Letter in any published document, our prior 
approval to the publication is required so that we can approve the reference in context. In breach of this 
condition, no responsibility can be accepted to third parties for the comments or advice contained in this 
Valuation Summary Letter. Disclosure of the Portfolio Report by the addressees of the Portfolio Report is not 
prohibited if required (i) in connection with any actual or threatened legal, judicial or regulatory proceedings (for 
avoidance of doubt, this shall include disclosure of any addressee in connection with any form of due diligence 
deference) or for the purpose of resolving any actual or threatened dispute or (ii) in communications to insurers 
in connection with an actual or threatened dispute or claim, or (iii) in connection with the addressees’ due 
diligence enquiries of the contents of the Prospectus.  

Colliers International has relied upon property data supplied by the REIT which we assume to be true and 
accurate. Colliers International takes no responsibility for inaccurate client supplied data and subsequent 
conclusions related to such data.  
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For the avoidance of doubt, this Report is provided by Colliers International Valuation and Advisory Services, 
LLC and no partner, member or employee shall assume any personal responsibility for it nor shall owe a duty 
of care in respect of it. 

Sincerely, 

 
Casey Merrill, MAI, ASA, FRICS 
Managing Director 
Certified General Real Estate Appraiser 
State of California License # AG00330 
Expiration: 7/16/2016 
+1 949 751 2701 
casey.merrill@colliers.com 

 
Brian Moslenko, MAI 
Valuation Services Director 
Certified General Real Estate Appraiser 
State of California License # AG043112 
Expiration: 9/27/2017 
+1 949 751 2707 
brian.moslenko@colliers.com 
 
 
 

 

Joy Kwong, MPL, LEED AP 
Senior Valuation Specialist 
Certified General Real Estate Appraiser 
State of California License # AG044069 
Expiration: 8/26/2016 
+1 213 417 3318 
joy.kwong@colliers.com 
 

 
Eric Durden, MAI 
Managing Director 
Certified General Real Estate Appraiser 
State of Georgia # 292406 
Expiration: 1/31/2017 
+1 404 781 0222 
Eric.durden@colliers.com 
 

 

 
Leamon Holliday, MAI 
Valuation Services Director 
Certified General Real Estate Appraiser 
State of Georgia # 286024 
Expiration: 5/31/2016 
+1 404 892 3526 
Leamon.holliday@colliers.com 

 

Ed Alegre 
Manager and President 
Ed.Alegre@colliers.com 
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ASSUMPTIONS AND LIMITING CONDITIONS 

The valuations have been prepared in accordance with the Uniform Standards of Professional Appraisal 
Practice (“USPAP”), FIRREA, and the Code of Ethics and Certification Standards of the Appraisal Institute and 
State Licensing Laws. 

This appraisal is subject to the following assumptions and limiting conditions: 

 The appraisers may or may not have been provided with a survey of the subject property. If further 
verification is required, a survey by a registered surveyor is advised. 

 We assume no responsibility for matters legal in character, nor do we render any opinion as to title, which 
is assumed to be marketable. All existing liens, encumbrances, and assessments have been disregarded, 
unless otherwise noted, and the property is appraised as though free and clear, under responsible 
ownership, and competent management. 

 The exhibits in this report are included to assist the reader in visualizing the property. We have made no 
survey of the property and assume no responsibility in connection with such matters. 

 Unless otherwise noted herein, it is assumed that there are no encroachments, zoning, or restrictive 
violations existing in the subject property. 

 The appraisers assume no responsibility for determining if the property requires environmental approval by 
the appropriate governing agencies, nor if it is in violation thereof, unless otherwise noted herein. 

 Information presented in this report has been obtained from reliable sources, and it is assumed that the 
information is accurate. 

 This report shall be used for its intended purpose only, and by the party to whom it is addressed. 
Possession of this report does not include the right of publication. 

 The appraisers may not be required to give testimony or to appear in court by reason of this appraisal, with 
reference to the property in question, unless prior arrangements have been made therefore. 

 The statements of value and all conclusions shall apply as of the dates shown herein. 

 There is no present or contemplated future interest in the property by the appraisers which is not 
specifically disclosed in this report. 

 Without the written consent or approval of the authors neither all, nor any part of, the contents of this report 
shall be conveyed to the public through advertising, public relations, news, sales, or other media. This 
applies particularly to value conclusions and to the identity of the appraisers and the firm with which the 
appraisers are connected. 

 This report must be used in its entirety. Reliance on any portion of the report independent of others, may 
lead the reader to erroneous conclusions regarding the property values. Unless approval is provided by the 
authors no portion of the report stands alone. 

 The valuation stated herein assumes professional management and operation of the buildings throughout the 
lifetime of the improvements, with an adequate maintenance and repair program. 

 The liability of Colliers International Valuation & Advisory Services, its principals, agents, and employees is 
limited to the client. Further, there is no accountability, obligation, or liability to any third party. If this report is 
placed in the hands of anyone other than the client, the client shall make such party aware of all limiting 
conditions and assumptions of the assignment and related discussions. The appraisers are in no way 
responsible for any costs incurred to discover or correct any deficiency in the property. 
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 The appraisers are not qualified to detect the presence of toxic or hazardous substances or materials 
which may influence or be associated with the property or any adjacent properties, has made no 
investigation or analysis as to the presence of such materials, and expressly disclaims any duty to note the 
degree of fault. Colliers International Valuation & Advisory Services and its principals, agents, employees, 
shall not be liable for any costs, expenses, assessments, or penalties, or diminution in value, property 
damage, or personal injury (including death) resulting from or otherwise attributable to toxic or hazardous 
substances or materials, including without limitation hazardous waste, asbestos material, formaldehyde, or 
any smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, liquids, solids or gasses, waste materials 
or other irritants, contaminants or pollutants. 

 The appraisers assume no responsibility for determining if the subject property complies with the 
Americans with Disabilities Act (ADA). Colliers International Valuation & Advisory Services, its principals, 
agents, and employees, shall not be liable for any costs, expenses, assessments, penalties or diminution in 
value resulting from non-compliance. This appraisal assumes that the subject meets an acceptable level of 
compliance with ADA standards; if the subject is not in compliance, the eventual renovation costs and/or 
penalties would negatively impact the present value of the subject. If the magnitude and time of the cost 
were known today, they would be reduced from the reported value conclusion. 

 An on-site inspection of the subject property was conducted. No evidence of asbestos materials on-site 
was noted. A Phase 1 Environmental Assessment was not provided for this analysis. This analysis 
assumes that no asbestos or other hazardous materials are stored or found in or on the subject property. If 
evidence of hazardous materials of any kind occurs, the reader should seek qualified professional 
assistance. If hazardous materials are discovered and if future market conditions indicate an impact on 
value and increased perceived risk, a revision of the concluded values may be necessary. 

 A detailed soils study was not provided for this analysis. The subject's soils and sub-soil conditions are 
assumed to be suitable based upon a visual inspection, which did not indicate evidence of excessive 
settling or unstable soils. No certification is made regarding the stability or suitability of the soil or sub-soil 
conditions. 

 This analysis assumes that the financial information provided for this appraisal, including rent rolls and 
historical income and expense statements; accurately reflect the current and historical operations of the 
subject property. 

OTHER GENERAL ASSUMPTIONS 

Rental Assessment 
Unless stated otherwise within the report, our valuations have been based upon the assumption that the rent 
is to be assessed upon the premises as existing at the date of our inspection. 

Insurance 
In arriving at our valuation we have assumed that the building is capable of being insured by reputable 
insurers at reasonable market rates. If, for any reason, insurance would be difficult to obtain or would be 
subject to an abnormally high premium, it may have an effect on value. 

Measurements 
We have not undertaken a measured survey of the properties and have relied upon the floor areas provided. We 
are unable to provide any warranty as to the accuracy of these figures. 

Floor areas are provided for the purpose described in this report and are not to be relied upon by any third 
party for any other purpose. 
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Site Plan and Area 
Where a site area and or site plan has been provided this is for indicative purposes only and should not be relied 
upon. We recommend that a solicitors Title Report be obtained and that the site boundaries we have assumed 
are verified and if any questions of doubt arise the matter to be raised with us so that we may review our 
valuation. 

Condition 
Unless otherwise stated within the report, we have not carried out a building survey, nor have we inspected 
the woodwork or other parts  of the structures which are covered, unexposed or inaccessible and we are, 
therefore, unable to report that such parts of the property are free from rot, beetle or other defects. 

Where we have noticed items of disrepair during the course of our inspections, they have been reflected in 
our valuations, unless otherwise stated. 

These include, inter alia, the following: 

 High alumina cement concrete 
 Asbestos 
 Calcium chloride as a drying agent 
 Wood wool slabs on permanent shuttering 
 Polystyrene and polyurethane used as insulation in cladding 

None of the services, drainage or service installations was tested and we are, therefore, unable to report upon 
their condition. 

Fixtures and Fittings 
In arriving at our opinions of value we have disregarded the value of all process related to plant, machinery, 
fixtures and equipment. We have had regard to the landlords’ fixtures such as elevators, escalators, central 
heating and air conditioning forming an integral part of the building.  

Where the property is valued as an operational entity and includes the fixtures and fittings, it is assumed that 
these are not subject to any hire purchase or lease agreements or any other claim on title. No equipment or 
fixtures and fittings have been tested in respect of Electrical Equipment Regulations and Gas Safety 
Regulations and we assume that where appropriate all such equipment meets the necessary legislation. 
Unless otherwise specifically mentioned the valuation excludes any value attributable to plant and machinery. 

Mortgages 
We have disregarded the existence of any mortgages, debentures or other charges to which the property 
may be subject. 

Operational Entities 
Where the property is valued as an operational entity and reference has been made to the trading history 
or trading potential of the property, reliance has been placed on information supplied to us. Should this 
information subsequently prove to be inaccurate or unreliable, the valuations reported could be adversely 
affected. 

Our valuations do not make any allowance for goodwill. 

Standard Terms of Business 
We confirm that this valuation report has been provided in accordance with our Standard Terms of 
Business. 
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DEFINITIONS 

Market Value 
The most probable price which a property should bring in a competitive and open market under all 
conditions requisite to a fair sale, the buyer and seller each acting prudently and knowledgeably, and 
assuming the price is not affected by undue stimulus. Implicit in this definition is the consummation of a 
sale as of a specified date and the passing of title from seller to buyer under conditions whereby: 

1. buyer and seller are typically motivated; 

2. both parties are well informed or well advised, and acting in what they consider their own best 
interests; 

3. a reasonable time is allowed for exposure in the open market; 

4. payment is made in terms of cash in U.S. dollars or in terms of financial arrangements comparable 
thereto; and 

5. the price represents the normal consideration for the property sold unaffected by special or creative 
financing or sales concessions granted by anyone associated with the sale.  

(Source: Office of Comptroller of the Currency (OCC), Title 12 of the Code of Federal Regulation, Part 34, 
Subpart C - Appraisals, 34.42 (g); Office of Thrift Supervision (OTS), 12 CFR 564.2 (g); This is also 
compatible with the RTC, FDIC, FRS and NCUA definitions of market value.) 

Market Rent 
The most probable rent that a property should bring in a competitive and open market reflecting all conditions 
and restrictions of the typical lease agreement, including permitted uses, use restrictions, expense obligations, 
term, concessions, renewal and purchase options, and tenant improvements (TIs).  

(Source: The Appraisal of Real Estate, Fourteenth Edition, Appraisal Institute, Chicago, Illinois, 2013, 14th 
Edition) 
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VALUATION CERTIFICATE 
Colliers International 

Valuation and Advisory Services 
3 Park Plaza, Suite 1200 

Irvine, CA 92614 USA 

www.colliers.com/valautionadvisory  

TEL +1 949 751 2700 
FAX +1 949 751 2787 

 

 

 

Property 3161 Michelson Drive, Irvine, California  92612, United States (“The Michelson”) 

Client DBS Trustee Limited (in its capacity as trustee of Manulife US Real Estate 
Investment Trust) 

Purpose of Valuation For the inclusion in the REIT prospectus for the proposed Initial Public Offering 
(“IPO”) of Manulife US Real Estate Investment Trust 

Date of Inspection June 10, 2015, April 8, 2015, November 5, 2015, and January 4, 2016 
Type of Property A 19-story, Class A office building with a separate eight-level parking structure, 

all situated within the Park Place development, a multi-use office, retail, and 
residential project. The subject is considered one of the premier office buildings 
in Orange County. 

Property Description Constructed in 2007, The Michelson comprises a high-rise office building with 
20 floors (no 13th floor) and excellent freeway exposure, with a net rentable 
area of 533,592 sq. ft. The property offers a high standard of office 
accommodation and building specification, with extensive and state-of-the-art 
technical equipment. It has an eight-level car park with 2,744 parking spaces 
partially shared with the larger Park Place development.  

The subject property has a multi-tenant design that is currently 99.1% occupied 
by third party tenants. The subject space includes suites as small as 
approximately 1,500 sq. ft. and up to larger suites that comprise entire floor 
plates of over 30,000 sq. ft.  

Building Assessment During the course of inspection, the property was found to be fitted out to a very 
high specification. The floor plates have regular configurations with well-placed 
service cores offering good flexibility for subdivision and are appropriate for their 
intended use. The steel-framed tower is wrapped in a glass curtainwall with 
some aluminum accent panels and finishes, and exhibits a contemporary 
design. The property also has excellent roadside prominence from the passing 
freeway and is sufficiently accessible by a shared service road within the larger 
development. 
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Surrounding 
Infrastructure 

The property is accessible primarily from internal roads with the larger Park 
Place development. These shared access roads connect to Michelson Drive and 
Carlson Avenue and provide good access to Jamboree Road and Interstate 405. 
Jamboree Road is a primary two-way arterial with six total lanes. Interstate 405 
is a major north-south freeway traversing Orange and Los Angeles Counties 
and providing access to the wider network of Southern California freeways. 
Other freeways in the local area include State Route 55, the 73 Toll Road, and 
the 261 Toll Road. John Wayne Airport is located less than two miles west of the 
subject and Long Beach Airport is roughly 23 miles to the northwest. Public 
transport connectivity is adequate with regular bus services available and the 
nearest train station (Metrolink) is located about four miles to the north in Tustin. 

The property is located in Irvine, CA, within Orange County. Irvine is considered 
suburban in nature with a solid mix of commercial, industrial, retail, and 
residential uses. The subject is within Park Place, a premier mixed-use office 
campus. The local area consists of mid- to high-rise office buildings within 
ground-floor retail, hotels, residential and commercial development, and airport-
oriented uses found in the surrounding area. 

Assessor Parcel Number Orange County: 445-211-46 and 445-211-47 

Property Interest Leased Fee 

Site 201,160 sq. ft. 

Gross Building Area 567,448 sq. ft. 

Net Rentable Area 533,592 sq. ft.  

 

Year of Completion 2007 

Condition Good/Excellent 

City Planning/Zoning The property is situated in Planning Area 36: Irvine Business Complex; Zone 
5.1: IBC Multi-Use, which allows for office, retail, and light industrial uses. 
Building heights are subject to FAA regulations due to its airport proximity. 
Parking is required onsite at a minimum ratio of 4 spaces per 1,000 sq. ft. 

Net Operating Income $16,629,095. 

Tenancies Top tenants at the subject include Hyundai Capital, LA Fitness, Gibson Dunn & 
Crutcher, Jones Day, and Jacobs Engineering. In all the five largest tenants 
occupy nearly 71% of the building. Peak turnover is anticipated in Year 4 with 
a total of 153,027 sq. ft. (28.7% of the net rentable area) expiring. 

Basis of Valuation Market Value – subject to existing tenancies 

Valuation Approaches Direct Capitalization Method, Discounted Cash Flow Analysis Method, & Sales 
Comparison Method 

Date of Valuation December 15, 2015 
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Market Value $324,000,000 (Three Hundred Twenty Four Million Dollars) 

Our Market Value is equivalent to $607 per sq. ft. of net rentable area 

Assumptions, 
Disclaimers, Limitations 
& Qualifications 

This valuation certificate is provided subject to the assumptions, qualifications, 
limitations and disclaimers detailed throughout the Portfolio report which are 
made in conjunction with those included within the Assumptions, Qualifications, 
Limitations and Disclaimers section located within this report. Reliance on the 
valuation and extension of our liability is conditional upon the reader’s 
acknowledgement and understanding of these statements. This valuation is for 
the use only of the party to whom it is addressed and for no other purpose. No 
responsibility is accepted to any third party who may use or rely on the whole or 
any part of the content of this valuation. The Appraisers have no pecuniary 
interest that would conflict with the proper valuation of the property. 

Prepared by Casey Merrill, MAI, ASA, FRICS Managing Director, and Brian Moslenko, MAI, 
Valuation Services Director 

Colliers International Valuation and Advisory Services, LLC 

Prepared for DBS Trustee Limited (in its capacity as trustee of the Manulife US Real Estate 
Investment Trust) 

  



E-17

CONTINUED  

© 2016 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES  E-17 

APPENDIX II 

VALUATION CERTIFICATE 

Colliers International 
Valuation and Advisory Services 

865 S. Figueroa Street, Suite 3500 
Los Angeles, CA 90017 USA 

www.colliers.com/valuationadvisory 

TEL +1 213 627 1214 
FAX +1 213 327 3266 

 

 

 

Property 865 S. Figueroa Street, Los Angeles, CA United States (“TCW Tower”) 

Client DBS Trustee Limited (in its capacity as trustee of Manulife US Real Estate 
Investment Trust) 

Purpose of Valuation For the inclusion in the REIT prospectus for the proposed Initial Public Offering 
(“IPO”) of Manulife US Real Estate Investment Trust 

Date of Inspection April 2, 2015, June 2, 2015, November 1, 2015, and December 15, 2015 

Type of Property A 35-story Class A office building, with a 7-story parking garage in Downtown 
Los Angeles. The subject is considered one of the premier office buildings in the 
Downtown Los Angeles in the South Park District. 

Property Description TCW Tower is a Class A office property located in the South Park District of 
Downtown Los Angeles. The parking garage has 3 levels of subterranean, 3 
levels of above-grade and a 4th level open parking deck, consisting of 841 
parking spaces. Fronting Figueroa Street is a decorative rock feature. The lobby 
area has a waterfall and pond with similar decorative features. The landscaping 
around the property features drought-tolerant plants that are native to California. 
The interior courtyard between the parking garage and the building has a 
restaurant, a coffee shop and a gift shop. The property is open 24 hours, 7 days 
per week. In the lobby, there is a security desk and an electronic company 
search directory menu option for guests to check in. The building features three 
elevator lobbies, Floors 2 through 14, Floors 15 through 25, and Floors 26 
through 35. The subject space includes suites as small as 892 sq. ft. and up to 
larger suites that comprise entire floor plates of approximately 21,000 sq. ft. 

Building Assessment During the course of inspection, the property was found to be in good condition. 
The steel-framed tower is wrapped in a glass curtainwall with granite wall panels and 
finishes.  

Surrounding 
Infrastructure 

The property is on Figueroa Street, a one-way northbound street that serves as 
the main commercial arterial in Downtown Los Angeles. The closest 
subway/train station is approximately 0.25 miles north, at 7th/Figueroa Street. 
Commuter and local buses are available across the street from the subject 
property. The subject is close to the Harbor (110) Freeway, Santa Monica (10) 
Freeway and Hollywood (101) Freeway. The closes 110-freeway entrance is via 
8th Street, and the closest exit is via 9th street. 

Assessor Parcel Number Los Angeles County: 5144-022-057 
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Property Interest Leased Fee 

Site 104,230 sq. ft. 

Gross Building Area 749,061 sq. ft. 

Net Rentable Area 688,955 sq. ft.  

 

Year of Completion 1991, Last refurbished in 2015 

Condition Good 

City Planning/Zoning The property is situated in the City of Los Angeles. Parking corresponds to the 
Downtown Parking District, which requires less parking at 1.0 per 1,000 sq. ft. of 
net rentable area. 

Net Operating Income $11,918,146 

Tenancies The property is leased to 30 office tenants and three retail tenants. The largest 
office tenants include Quinn Emanuel, TCW, AEG, Davis Wright Tremaine LLP, 
Colliers, and Allen Matkins. In all the largest tenants occupy nearly 72% of the 
building. Peak turnover is anticipated in Year 7 with a total of 226,072 sq. ft. 
(32.9% of the net rentable area) expiring. 

Basis of Valuation Market Value – subject to existing tenancies 

Valuation Approaches Direct Capitalization Method, Discounted Cash Flow Analysis Method, & Sales 
Comparison Method 

Date of Valuation December 15, 2015 

Market Value $296,000,000 (Two Hundred Ninety-Six Million Dollars) 

Our Market Value is equivalent to $430 per sq. ft. of net rentable area 

Assumptions, 
Disclaimers, Limitations 
& Qualifications 

This valuation certificate is provided subject to the assumptions, qualifications, 
limitations and disclaimers detailed throughout the Portfolio report which are 
made in conjunction with those included within the Assumptions, Qualifications, 
Limitations and Disclaimers section located within this report. Reliance on the 
valuation and extension of our liability is conditional upon the reader’s 
acknowledgement and understanding of these statements. This valuation is for 
the use only of the party to whom it is addressed and for no other purpose. No 
responsibility is accepted to any third party who may use or rely on the whole or 
any part of the content of this valuation. The Appraisers have no pecuniary 
interest that would conflict with the proper valuation of the property. 

Prepared by Casey Merrill, MAI, ASA, FRICS, Managing Director, and Joy Kwong, Senior 
Valuation Specialist 

Colliers International Valuation and Advisory Services, LLC 

Prepared for DBS Trustee Limited (in its capacity as trustee of the Manulife US Real Estate 
Investment Trust) 
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VALUATION CERTIFICATE 
Colliers International 

Valuation and Advisory Services 
1230 Peachtree Street NE, Suite 800 

Atlanta, GA 30309 USA 

www.colliers.com/valuationadvisory 

TEL +1 404 892 3526 
 

 

 

Property 1100 Peachtree Street NE, Atlanta, Georgia 30309  (“1100 Peachtree”) 

Client DBS Trustee Limited (in its capacity as trustee of Manulife US Real Estate 
Investment Trust) 

Purpose of Valuation For the inclusion in the REIT prospectus for the proposed Initial Public Offering 
(“IPO”) of Manulife US Real Estate Investment Trust 

Date of Inspection December 17, 2015 

Type of Property A 27-story, Class A office building with two street level restaurant spaces and a 
multi-level parking garage.  The building is situated along Peachtree Street 
in the Midtown submarket of the city of Atlanta, GA. 

Property Description 1100 Peachtree Street NE comprises a high-rise office building with 27 floors 
and good street exposure, with a net rentable area of 578,079 sq. ft. The 
property offers a high standard of office accommodation and building 
specification, with a quality lobby and new fitness center. The building is 
attached to a multi-level parking garage which contains 1,221 parking 
spaces. 

The subject property has a multi-tenant design that is currently 96% occupied 
by 27 third party retail and office tenants. The subject space includes office 
suites that range in size from 1,454 square feet to larger suites that comprise 
entire floor plates of over 22,000 sq. ft.  

Building Assessment During the course of inspection, the property was found to be in good 
condition with a quality lobby area and a new, high quality fitness center 
which was added in 2015. The floor plates have regular configurations that allow 
for easy subdivision, and common areas that are competitive with competing 
buildings in the area.  The property enjoys a prestigious Peachtree Street 
address, and is easily visible from both directions along the primary frontage.  
The building is situated less than a mile from two interchanges that provide access 
to I-75/85.    
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Surrounding 
Infrastructure 

The subject property is located in the Midtown submarket, which is centrally 
located in the City of Atlanta.  The area is urban in nature, and heavily 
developed with a variety of high density developments.  Midtown serves as the 
home to three Fortune 1000 companies, and 8 of the 10 largest law firms in the 
city.  Midtown is also quickly become known as the innovation and technology 
hub for the Metro Atlanta area.   

The subject property has a corner location at the intersection of Peachtree 
Street and 12th Street.  The building is easily accessible, and has frontage on 
three streets: Peachtree Street, 12th Street, and Crescent Avenue.  This location 
is well located with respect to interstate access, and is within walking distance to 
two MARTA train stations and several MARTA bus stops.  Numerous nightlife, 
shopping and dining options are available in the area along Peachtree Street and 
Crescent Avenue, as well as in the mall at Colony Square.  The neighborhood is 
widely known for its proximity to Piedmont Park as well as being the location of 
a variety of the city’s cultural attractions which include the High Museum of Art, 
The Woodruff Arts Center, the Atlanta Botanical Garden, the Alliance Theatre, 
the Atlanta Symphony Orchestra and The Fox Theatre.  The area is also home 
to several educational institutions such as Georgia Tech, John Marshall Law 
School, and Savannah College of Art and Design’s Atlanta campus.    

Assessor Parcel Number Fulton County, Georgia:  

Property Interest Leased Fee 

Site 112,187 sq. ft. 

Gross Building Area 630,194 sq. ft. 

Net Rentable Area 587,079 sq. ft.  

 

Year of Completion 1991, Renovated in various years 

Condition Good 

City Planning/Zoning The property is zoned SPI-16, SA1, Special Public Interest, Sub-Area 1 which 
allows for a variety of multifamily, retail, office and mixed-use developments. 
Parking allowed onsite at a maximum ratio of 2.5 space per 1,000 sq. ft. 

Net Operating Income $10,641,957 

Tenancies Top tenants at the subject include Kilpatrick Townsend, Jackson Spalding, IDI, 
BDO USA, Inc, and Grant Thornton. In all the five largest tenants occupy 
nearly 65% of the building.  The largest tenant, Kilpatrick Townsend occupies 
around 41.0% of the building’s net rentable area through December of 2025.   

Basis of Valuation Market Value – subject to existing tenancies 

Valuation Approaches Direct Capitalization Method, Discounted Cash Flow Analysis Method, & Sales 
Comparison Method 

Date of Valuation December 15, 2015 
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Market Value $179,000,000 (One Hundred Seventy-Nine Million Dollars) 

Our Market Value is equivalent to $304.90 per sq. ft. of net rentable area 

Assumptions, 
Disclaimers, Limitations 
& Qualifications 

This valuation certificate is provided subject to the assumptions, qualifications, 
limitations and disclaimers detailed throughout the Portfolio report which are 
made in conjunction with those included within the Assumptions, Qualifications, 
Limitations and Disclaimers section located within this report. Reliance on the 
valuation and extension of our liability is conditional upon the reader’s 
acknowledgement and understanding of these statements. This valuation is for 
the use only of the party to whom it is addressed and for no other purpose. No 
responsibility is accepted to any third party who may use or rely on the whole or 
any part of the content of this valuation. The Appraisers have no pecuniary 
interest that would conflict with the proper valuation of the property. 

Prepared by Eric Durden, MAI, Managing Director, and Leamon Holliday, MAI, Valuation 
Services Director 

Colliers International Valuation and Advisory Services, LLC 

Prepared for DBS Trustee Limited (in its capacity as trustee of the Manulife US Real Estate 
Investment Trust) 
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February 3, 2016

Manulife US Real Estate Management Pte. Ltd.
(in its capacity as manager of Manulife US Real Estate Investment Trust) (the “Manager”)
51 Bras Basah Road
Level 11 Manulife Centre
Singapore 189554

DBS Trustee Limited
(in its capacity as trustee of Manulife US Real Estate Investment Trust) (the “Trustee”)
12 Marina Boulevard, Level 44
Marina Bay Finance Centre Tower 3
Singapore 018982

Re: Summary of Valuations for Manulife US Real Estate Investment Trust (the “REIT”)

Instructions, Purpose & Date of Valuation

We refer to your instructions for us to carry out market valuations of the properties to be
acquired by the REIT. We confirm that we have carried out f i e l d v i s i t s and tou r s ,
made relevant enquiries and searches and obtained information we consider necessary for the
purpose of providing you with our opinions of the value of the properties as of December 15,
2015.

Properties

The properties with certificates of value provided are as follows.

1100 Peachtree St NE, Atlanta, GA
865 South Figueroa St, Los Angeles, CA
3161 Michelson Drive, Irvine, CA

RERC has performed appraisals and provided appraisal reports to the Manager for the above
referenced properties for purposes of inclusion in the prospectus of the REIT for its proposed
initial public offering (“IPO”).



E-23

Page 2

Basis of Valuation

Our valuations of the properties represent market value. The following definition of market
value is used by agencies that regulate federally insured financial institutions in the United
States: the most probable price that a property should bring in a competitive and open market
under all conditions requisite to a fair sale, the buyer and seller each acting prudently and
knowledgeably, and assuming the price is not affected by undue stimulus. Implicit in this
definition is the consummation of a sale as of a specified date and the passing of title from seller
to buyer under conditions whereby

• Buyer and seller are typically motivated;
• Both parties are well informed or well advised, and acting in what they consider their best
interests;
• A reasonable time is allowed for exposure in the open market;

• Payment is made in terms of cash in U.S. dollars or in terms of financial arrangements comparable
thereto; and
• The price represents the normal consideration for the property sold unaffected by special or creative
financing or sales concessions granted by anyone associated with the sale.1
1(12 C.F.R. Part 34.42(g); 55 Federal Register 34696, August 24, 1990, as amended at 57 Federal Register 12202, April 9, 1992; 59 Federal
Register 29499, June 7, 1994)

Valuation Assumptions

Our valuation excludes an estimated price inflated or deflated by special terms or circumstances
such as atypical financing, sale and leaseback arrangement, special considerations or concessions
granted by anyone associated with the sale, or any element of special value.

No allowance has been made in our valuation for any charges, mortgages or amounts owing on
the properties nor any expenses or taxation which may be incurred in effecting a sale. Unless
otherwise stated, it is assumed that the properties a r e free from encumbrances, restrictions
and outgoings of any onerous nature which could affect their values.

Method of Valuation

We have valued the properties by the Income Capitalization Approach via Direct Capitalization and the
Discount Cash Flow Method (“DCF”). In addition, the Sales Comparison Approach was used as a
cross reference to check against the results derived from the income approaches.

The Income Capitalization Approach entails an analysis of the property in terms of its ability to provide a
sufficient net annual return on capital. There are two techniques used to assess the economic potential
of the appraised property; direct capitalization and discounted cash flow analysis. The discounted cash
flow analysis technique discounts a property's forecasted future income flows over an estimated holding
period to arrive at an indication of present value. Direct capitalization employs an overall capitalization
rate to a stabilized income stream to arrive at an indication of value.

The Sales Comparison Approach is based on the principle of substitution. That is, when a property is
replaceable in the market, its value tends to be set at the cost of acquiring an equally desirable
substitute property, assuming no costly delay occurs in making the substitution. Since no two properties
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are ever truly identical, the necessary adjustments for differences in quality, location, size, and other
characteristics between the appraised property and comparable (substitute) property are a function of
the market data and the appraiser's experience and judgment.

Sourceof Information

We have relied to a very considerable extent on the information provided by the client and have
accepted advice given to us on such matters as planning approvals, statutory notices, easements, tenure,
identification of property, particulars of occupancy, floor areas and all other relevant matters.
Dimensions and measurements are based on the copies of documents or other information provided to
us by the client. Noon sitemeasurement has been carriedout.

Title Investigation

We have not been provided with copies of title documents relating to the properties. The subject
properties were appraised assuming no encumbrances to title, beyond being subject to tenant leases. No
atypical easements weremade known to RERC.

Site Visit

We have toured the exterior and interior of the properties. No structural survey has been made. We are
not qualified to opine as to whether properties are free of defects or infestations. No test was carried out
on anyof theservices.

Non publication & Savings Clause

Save as provided herein, neither the whole nor any part of this letter and valuation certificate or any
reference thereto may be included in any document, circular or statement without our prior written
approval of the form and context in which they will appear.

Finally and in accordance with our standard practice, save as provided herein, we must state that no
responsibility is accepted to any third party for the whole or any part of the contents of this letter and
valuation certificates.

We have prepared this letter and valuation certificate for inclusion in the preliminary prospectus and
final prospectus (the “Prospectus”) of the REIT and specifically disclaim liability to any person in the
event of any omission from or false or misleading statement included in the Prospectus other than in
respect of the information prepared within our full appraisal report, this letter or this valuation
certificate. We do not make any warranty or representation as to the accuracy of the information in any
other part of the Prospectus other than as expressly made or given by us in our full appraisal report, this
letter or this valuation certificate.
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Our valuation certificate(s) is hereby enclosed for your attention. Please note, it is necessary to have
RERC’s appraisal reports to understand RERC’s valuation conclusions.

Respectfully submitted,

RERC, LLC

Kenneth P. Riggs, CFA, MAI, CRE
President
6600 Westown Pkwy, Suite 260
West Des Moines, IA 50266
(312) 587 1900
riggs@rerc.com
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Valuation Certificate

Property 1100 Peachtree St NE, Atlanta, GA

Client Manulife US Real Estate Management Pte. Ltd. (in its capacity as
manager of Manulife US Real Estate Investment Trust)

Purpose of Valuation Estimate Market Value

Date of Site Visit December 16, 2015

Type of Property High rise office

Property Description Constructed in 1991, the property consists of one building with
twenty seven stories, with a net rentable area of 583,282
square feet. It has an adjacent parking garage with 1,221
parking spaces.

Building Assessment During the course of our site visit, the property was found to be
in good condition. The building amenities include a quick service
restaurant, Maximo’s and a full service restaurant, Oceanfaire
Seafood Room as well as conference rooms available for tenant
use, a sundry shop and fitness center. The floor plate is of
adequate size for large corporate users and smaller size suites
have been demised to satisfy most potential user needs.

Surrounding Infrastructure Various major thoroughfares provide access to the Midtown
market including Interstate 85 and Interstate 75. The Hartsfield
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Jackson Atlanta International Airport is located approximately
13 miles to the southwest.

Legal Description L/L 65 DITS 17LESS & EXCEPTOARCEL 4A PARCEL 6A

Legal Interest Appraised Leased Fee Estate

Site 2.86 acres, 124,581 square feet

Gross Built Area 623,111 square feet

Net Rentable Area 553,513 square feet

Year of Completion 1991

Condition Good

Town Planning The property is zoned SPI 16 SA 1 and is located in the Midtown
market of Atlanta. The property has a parking garage to satisfy
all parking needs.

Gross Contract Rent $10,083,469 or $18.22 per square foot.

Current Occupancy 96%

Tenant Mix The property consists of 553,513 square feet of net rentable
area. The Kilpatrick Stockton law firm leases 227,134 square
feet (41% of building) through July 2025.

Basis of Valuation Market Value – Subject to existing tenancies

Valuation Approaches Sales Comparison and Income Capitalization Approach

Date of Valuation December 15, 2015

Market Value $168,000,000

Assumptions, Disclaimers None

Prepared by Kenneth P. Riggs, Del H. Kendall, and Dane R. Anderson
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Valuation Certificate

Property 865 S Figueroa St, Los Angeles, CA

Client Manulife US Real Estate Management Pte. Ltd. (in its capacity as
manager of Manulife US Real Estate Investment Trust)

Purpose of Valuation Estimate Market Value

Date of Site Visit October 21, 2015

Type of Property High rise office

Property Description Constructed in 1989, the property consists of one building with
thirty five stories, with a net rentable area of 685,161 square
feet. It has an adjacent parking garage with 841 parking spaces.

Building Assessment During the course of our site visit, the property was found to be
in good condition. The building’s courtyard contains retail
amenities including an Italian restaurant, Zita Trattoria & Bar, as
well as Big City Snacks & Gifts and Dolcini Coffee. Two 25 foot
high granite water features are located in the lobby and just
outside the building. The floor plate is of adequate size for large
corporate users and smaller size suites have been demised to
satisfy most potential user needs.
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Surrounding Infrastructure Various major thoroughfares provide access to the Central
Business District including Interstate 5, U.S. Route 101, and
Interstate 10. The Los Angeles International Airport is located
approximately 10 miles to the southwest.

Legal Description POR LOTS 1 THRU 14 MR 5 221, POR LOT A TR NO 3740, POR
LOT 37 MR 2 108

Legal Interest Appraised Leased Fee Estate

Site 2.39 acres, 104,075 square feet

Gross Built Area 749,061 square feet

Net Rentable Area 731,736 square feet

Year of Completion 1989

Condition Good

Town Planning The property is situated in the Central Business District of Los
Angeles. The property has a parking garage to satisfy all parking
needs.

Gross Contract Rent $11,028,485 or $15.07 per square foot.

Current Occupancy 93%

Tenant Mix The property consists of 731,736 square feet of net rentable
area. Two major tenants lease up approximately half of the net
rentable area. Quinn, Emanuel, Urquhart, & Oliver leases
145,712 square feet (20% of building) through August 2020 and
Trust Company of the West leases 188,835 square feet (26% of
building) through December 2022.

Basis of Valuation Market Value – Subject to existing tenancies

Valuation Approaches Sales Comparison and Income Capitalization Approach

Date of Valuation December 15, 2015

Market Value $263,000,000

Assumptions, Disclaimers None

Prepared by Kenneth P. Riggs, Del H. Kendall, and Kyle Korbal
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Valuation Certificate

Property 3161 Michelson Drive, Irvine, CA

Client Manulife US Real Estate Management Pte. Ltd. (in its capacity as
manager of Manulife US Real Estate Investment Trust)

Purpose of Valuation Estimate Market Value

Date of Site Visit October 21, 2015

Type of Property High rise office

Property Description Constructed in 2007, the property consists of one building with
nineteen stories, with a net rentable area of 545,052 square
feet. It has an adjacent parking garage with 2,744 parking
spaces.

Building Assessment During the course of our site visit, the property was found to be
in good condition. The property has a sky garden on the
penthouse floor, an on site café, and parking garage. The floor
plate is of adequate size for large corporate users and smaller
size suites have been demised to satisfy most potential user
needs.

Surrounding Infrastructure Several major thoroughfares including Interstate 5, Interstate
405, California State Route 73, and California State Route 133
provide good transportation for the property. Located
approximately 2 miles to the west of the property is John
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Wayne Airport, Orange County’s primary airport. The
surrounding properties consist of office and retail uses as
development continues in the immediate area.

Legal Description Parcels 2 and 3 in the City of Irvine, County of Orange, State of
California

Legal Interest Appraised Leased Fee Estate

Site 4.62 acres, 201,165 square feet

Gross Built Area 567,448 square feet

Net Rentable Area 545,052 square feet

Year of Completion 2007

Condition Good

Town Planning The property is situated in the Irvine Business Complex in a
developing area for office and retail uses. The property has a
parking garage to satisfy all parking needs.

Gross Contract Rent $23,399,136 or $42.93 per square foot.

Current Occupancy 95%

Tenant Mix The property consists of 545,052 square feet of net rentable
area. Three major tenants lease up approximately half of the
net rentable area. LA Fitness leases 91,023 square feet (17% of
building) through May 2022, Gibson, Dunn, & Crutcher leases
87,305 square feet (16% of building) through August 2017, and
Hyundai Motor Finance Co. leases 96,921 square feet (18% of
building) through October 2019.

Basis of Valuation Market Value – Subject to existing tenancies

Valuation Approaches Sales Comparison and Income Capitalization Approach

Date of Valuation December 15, 2015

Market Value $310,000,000

Assumptions, Disclaimers None

Prepared by Kenneth P. Riggs, Del H. Kendall, and Kyle Korbal
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APPENDIX F

INDEPENDENT PROPERTY MARKET RESEARCH REPORT



INDEPENDENT PROPERTY MARKET RESEARCH REPORT
18 February 2016 (FINAL)

Independent Review of the Office Property Market in Los Angeles, Orange County and Atlanta. 

Prepared For: Manulife U.S. Real Estate Management Pte Ltd (in its capacity as manager of Manulife 
US Real Estate Investment Trust) and DBS Trustee Limited (in its capacity as trustee of Manulife US 
Real Estate Investment Trust)
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I. Macroeconomic Overview of the United States

a. Economic Environment & Profile 
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Business Investments
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Labor Market

Chart 5 - Unemployment Rate in the United States
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Main Industries
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Economic Outlook
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f. Political Climate
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Demographics
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Review of the Office Real Estate Market of the United States

Office Market Overview
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b. Property Performance

I. Existing & Future Supply

II. Demand & Occupancy Trends
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III. Rental & Price Movements
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c. Government Policies and the impact on the Office Real Estate Market

I. National
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II. California
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IV. Review of Los Angeles

Demographic & Economic Overview Los Angeles 
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Gross Product Comparisons, 2014
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b. Real Estate Office Market Los Angeles
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i. Downtown Los Angeles

ii. West Los Angeles

iii. San Fernando Valley and Ventura County
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iv. Tri-Cities

v. South Bay

vi. Central Los Angeles

vii. San Gabriel Valley
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c. Supply
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d. Demand & Occupancy Trends Los Angeles
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e. Rental History & Current Trends Los Angeles
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f. Price History & Current Trends Los Angeles
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g. Office Market Outlook
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h. Subject Property

i. Location & Description Los Angeles

ii. Transport Connectivity Los Angeles

F-46



46 | P a g e

iii. Comparable Properties 865 S. Figueroa, Los Angeles

F-47



47 | P a g e

F-48



48 | P a g e

a. Strengths:

b. Weakness:

c. Opportunities:
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d. Threats:
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V. Review of Orange County

a. Demographic & Economic Overview Orange County
i. Orange County 
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ii. City of Irvine, CA, within Orange County, CA

b. Supply Airport Area, Orange County
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Demand & Occupancy Trends Airport Area, Orange County
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Rental History & Current Trends Airport Area, Orange County
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e. Price History & Current Trends Airport Area, Orange County
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f. Office Market Outlook Airport Area, Orange County

g. Subject Property Airport Area, 

i. Location & Description Orange County

ii. Transport Connectivity Airport Area, Orange County
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iii. Comparative Properties 3161 Michelson Dr., Irvine
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iv. SWOT Analysis 3161 Michelson Dr., Irvine
a. Strengths

b. Weakness

c. Opportunities

d. Threats
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VI. Review of Atlanta
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a. Demographic & Economic Overview
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White
56.1%

Black/African American
32.9%Hispanic

10.4%

Asian
5.2%

Mixed Race
2.2%

Other
3.7%
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Government
12.9%

Construction
4.0%

Prof. & Bus. 
Services
18.4%

Wholesale/Retail Trade
16.8%

Financial Institutions
6.4%

Transportation/Utilities
5.3%

Educ. & Health Services
12.3%

Manufacturing
6.1%

Information
3.5%

Leisure & Hosp. 
Services
10.3%

Other
3.8%
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b. Transportation Infrastructure
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c. Atlanta Office Real Estate Market
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Northern
Crescent
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i. Downtown Atlanta

ii. Midtown Atlanta

iii. Buckhead

iv. Central Perimeter
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v. North Fulton

vi. Northeast Atlanta

vii. Northwest Atlanta
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d. Supply
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Source: Colliers International; Costar Group
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e. Demand & Occupancy Trends Atlanta
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f. Rental History & Current Trends Atlanta

in the Atlanta office market as referenced in Map 9

g. Price History & Current Trends
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h. Office Market Outlook
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i. Subject Property – 1100 Peachtree St. NE, Atlanta, Georgia

10 : Midtown and 1100 Peachtree Street

i. Review of Midtown Atlanta Office Market

Subject Property
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ii. Location & Description of Subject Property

iii. Transport Connectivity

iv. Comparable Properties

F-85



85
| P

a
g

e

Pr
op

er
ty

N
LA

C
la

ss
Y

ea
r 

B
ui

lt
St

or
ie

s
Pa

rk
in

g 
R

at
io

M
aj

or
 

Te
na

nt
s

O
cc

up
an

cy
A

sk
in

g 
R

at
e

(p
er

 
an

nu
m

)

D
ire

ct
 

A
va

ila
bi

lit
y

11
00

Pe
ac

ht
re

e 
St

re
et

55
3,

77
8

SF
A

19
90

27
2.

1/
1,

00
0 

SF

K
ilp

at
ric

k 
To

w
ns

en
d 

&
 

St
oc

kt
on

 L
LP

Ja
ck

so
n 

Sp
al

di
ng

95
.1

%
$2

0.
00

N
N

N
22

,7
89

 S
F

17
1 

17
th

St
re

et
53

3,
25

9
SF

A
20

04
22

2.
4/

1,
00

0 
SF

W
el

ls
 F

ar
go

A
rn

al
l 

G
ol

de
n 

G
re

go
ry

 L
LP

85
.5

%

$2
1.

00
-

$2
3.

00
N

N
N

59
,3

25
 S

F

27
1 

17
th

St
re

et
54

1,
87

0
SF

A
20

09
25

2/
1,

00
0 

SF

W
om

bl
e

C
ar

ly
le

 
Sa

nd
rid

ge
 &

 
R

ic
e,

 P
LL

C

B
B

&
T

74
.1

%
$3

4.
50

Fu
ll 

Se
rv

ic
e

56
,3

25
 S

F

Th
e 

Pr
os

ce
ni

um
, 

11
70

Pe
ac

ht
re

e 
St

re
et

53
3,

13
5

SF
A

20
00

24
2/

1,
00

0 
SF

Ea
rth

Li
nk

Pa
ul

, 
H

as
tin

gs
, 

Ja
no

fs
ky

 &
 

W
al

ke
r L

LL
P

81
.9

%
$3

3.
00

Fu
ll 

Se
rv

ic
e

86
,5

02
 S

F

99
9

Pe
ac

ht
re

e 
St

re
et

62
1,

94
6

SF
A

19
87

28
n/

a

Su
th

er
la

nd
 

A
sb

ill
 &

 
B

re
nn

an
 L

LP

H
ee

ry
 

87
.1

%
$3

2.
50

Fu
ll 

Se
rv

ic
e

36
,3

48
 S

F

F-86



86
| P

a
g

e

In
te

rn
at

io
na

l

10
75

Pe
ac

ht
re

e 
St

re
et

75
2,

71
0

SF
A

20
10

38
2/

1,
00

0 
SF

Pr
ic

ew
at

er
ho

us
e 

C
oo

pe
rs

 
LL

P

Se
yf

ar
th

 
Sh

aw
 L

LP

84
.4

%
$2

4.
00

-
$2

6.
00

N
N

N
13

7,
47

2 
SF

11
80

Pe
ac

ht
re

e 
St

re
et

67
0,

44
3

SF
A

20
06

41
2/

1,
00

0 
SF

K
in

g 
&

 
Sp

al
di

ng
92

.7
%

$4
0.

00
Fu

ll 
Se

rv
ic

e
27

,0
50

 S
F

Pr
om

en
ad

e,
 

12
30

Pe
ac

ht
re

e 
St

re
et

77
4,

53
5

SF
A

19
90

38
1.

75
/1

,0
0

0 
SF

Sm
ith

, 
G

am
br

el
l &

 
R

us
se

ll 
LL

P

tv
sD

es
ig

n

91
.5

%
$2

1.
00

-
$2

2.
00

N
N

N
24

,4
70

 S
F

R
eg

io
ns

 
Pl

az
a,

   
11

80
 W

. 
Pe

ac
ht

re
e 

St
re

et

50
2,

36
9

SF
A

20
01

24
2/

1,
00

0 
SF

R
eg

io
ns

 
Fi

na
nc

ia
l 

C
or

po
ra

tio
n

H
ol

la
nd

 &
 

K
ni

gh
t

68
.1

%
$2

8.
00

Fu
ll 

Se
rv

ic
e

15
1,

14
6 

SF

F-87



87 | P a g e

v. SWOT Analysis

a. Strengths

b. Weakness

c. Opportunities

d. Threats
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Appendix
Caveats, Assumptions & Methodology

a. DEFINITIONS
In these Caveats and Assumptions the following words or phrases shall have the meaning or meanings set out below:
‘Confidential Information’ means information that:
(a) Is by its nature confidential.
(b) Is designed by Us as confidential.
(c) You know or ought to know is confidential.
(d) Includes, without limitation: information comprised in or relating to any of our intellectual property in the Services or 
any reports or certificates provided as part of the Services.

b. PERFORMANCE OF SERVICES

We have provided the Services in accordance with:
(a) The Terms and Conditions contained herein; or
(b) As specifically instructed by you for the purpose of the Services; and
(c) Within the current provisions set by the prevailing Professional Property Practice Standards.

c. CONDITION OF THE PROPERTY

No allowance has been made in our report for any charges, mortgages or amounts owing on any of the properties valued nor 
for any expenses or taxation which may be incurred in effecting a sale. We have assumed that the Property is free from and 
clear of any and all charges, liens and encumbrances of an onerous nature likely to affect value, whether existing or 
otherwise, unless otherwise stated. We assume no responsibility for matters legal in nature nor do we render any opinion as 
to the title which is assumed to be good and marketable. We are not aware of any easements or rights of way affecting the 
property and our report assumes that none exists. We have assumed that the Property has been constructed, occupied and 
used in full compliance with, and without contravention of, all ordinances, except only where otherwise stated. We have 
further assumed that, for any use of the Property upon which this report is based, any and all required licenses, permits, 
certificates, and authorizations have been obtained, except only where otherwise stated. 

We have assumed that any development sites are in a condition suitable for development; this has not been checked by us. 
We have not carried out detailed site measurements to verify the correctness of the site areas in respect of the properties but 
have assumed that the site areas shown on the documents and official site plans handed to us are correct. All documents and 
contracts have been used as reference only and all dimensions, measurements and areas are approximations. No on-site 
measurement has been taken.

We have assumed that there is no timber infestation, asbestos or any other defect (unless advised otherwise) and that the 
property is compliant with all relevant environmental laws. It is Your responsibility to provide reports to Us that are relevant 
to these issues. An internal inspection has been made; no detailed on site measurements have been taken.

While due care is exercised in the course of our inspection to note any serious defects, no structural survey of the Property 
will
or has been undertaken, and We will not (and are not qualified to) carry out a structural, geotechnical or environmental 
survey. We will not inspect those parts of the property that are unexposed or inaccessible.

None of the services have been tested by Us and we are unable therefore to report on their present condition, but will 
presume them to be in good working order. We have not undertaken a detailed inspection of any plant and equipment or 
obtained advice on its condition or suitability. We recommend that You engage appropriately qualified persons to undertake 
investigations excluded from our Services. No responsibility will be accepted either to You or to any third party for loss or 
damage that may result directly or indirectly from the condition of the property.

d. ENVIRONMENT
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We do not hold ourselves to be experts in environmental contamination. Unless otherwise stated, our inspection of the site 
did not reveal any contamination or pollution affectation, and our report has been prepared on the assumption that that the 
land is not contaminated and has not been affected by pollutants of any kind. We would recommend that that this matter be 
checked by a suitably qualified environmental consultant. Should subsequent investigation show that the site is 
contaminated, our report may require revision.

e. OTHER ASSUMPTIONS 

Unless otherwise notified by You, We will assume: (a) There are no easements, mortgages, leases, encumbrances, 
covenants, caveats, rights of way or encroachments except those shown on the Title. (b) All licenses and permits can be 
renewed and We have not made any enquires in this regard. Where third party expert or specialist information or reports are 
provided to Us or obtained by Us in connection with Services (including but not limited to surveys, quantity surveyors 
reports, environmental audits, structural/ dilapidation reports), we will rely upon the apparent expertise of such experts/ 
specialists. We will not verify the accuracy of this information or reports, and assume no responsibility for their accuracy.
Our services are provided on the basis that the client has provided us with a full and frank disclosure of all information and 
other facts which may affect the service, including all secrecy clauses and side agreements. We accept no responsibility or 
liability whatsoever for the report unless such a full disclosure has been made. Any plans, sketches or maps included in this 
report are for identification purposes only and should not be treated as certified copies of areas or other particulars contained 
therein.

Our opinion about the Market Value of the property is free from any influence and/ or point of views of any other parties.

f. ESTIMATED SELLING PRICE

Where you instruct Us to provide an Estimated Selling Price, You agree that the Services: (a) Are limited to the provision of
an opinion based on Our knowledge of the market and informal enquiries. (b) We are not required to carry out a full 
inspection of the property; any inspection of comparable properties; a search of Title(s) or other enquiries as to 
encumbrances, restrictions or impediments on Title(s); or other investigations which would be required for a formal 
valuation. (c) Provide an indicative figure only which is not suitable for use for any purpose other than as general 
information or guide as to sale expectations. It is not suitable to be relied upon for the purpose of entry into any transaction.
No responsibility will be accepted either to You or to any third party for loss or damage that may result from the issue of 
such an Estimated Selling Price.

g. MARKET PROJECTIONS

Any market projections incorporated within our Services including, but not limited to, income, expenditure, associated 
growth rates, interest rates, incentives, yields and costs are projections only and may prove to be inaccurate. Accordingly, 
such market projections should be interpreted as an indicative assessment of potentialities only, as opposed to certainties.

Where Our Services include market projections such projections require the dependence upon a host of variables that are 
highly sensitive to varying conditions. Accordingly, variation in any of these conditions may significantly affect these 
market projections. Where market projections form part of Our Services, We draw your attention to the fact that there will 
be a number of variables within acceptable market parameters that could be pertinent to Our Services and the projections 
adopted are representative of only one of these acceptable parameters.

h. YOUR OBLIGATIONS

You warrant that the instructions and subsequent information supplied by You contain a full and frank disclosure of all 
information that is relevant to Our provision of the Services. You warrant that all third party expert or specialist reports 
provided to Us by You for the purpose of Us providing the Services are provided with the authority of the authors of those 
reports. You authorize and license Us to incorporate Your intellectual property within Our report(s). You will not release 
any part of Our report or its substance to any third party without Our written consent. Such consent will be provided at Our 
absolute discretion and on such conditions as We may require including that a copy of these Terms and Conditions be 
provided to such third party. This clause shall not apply to persons noted as recipients in Your prior instruction to Us or in 
the Quotation or save as provided herein provided that You shall provide any such recipient with a copy of these Terms and
Conditions.
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If You release any part of the report or its substance without written consent, You agree: a) to inform the other person of the 
terms of our consent; and b) to compensate Us if You do not do so. We have no responsibility to any other person even if 
that person suffers damage as a result of any other person receiving this report.

i. CONFIDENTIALITY

This report and each part of it is prepared and intended for the exclusive use of the Client for the sole purpose outlined in 
Our agreement for internal reference purposes, and in accepting this report, the Client expressly agrees not to use or rely 
upon this report or any part of it for any other purpose. No person other than the Client shall use or rely upon this report or 
any part of it for any purpose unless we have given Our express written consent. Similarly neither the whole nor any part of 
this report nor any reference there to may be included in any document, circular or statement nor published in any way 
without our written approval of the form and context in which it may appear. If consent to disclose the Confidential 
Information is provided by Us, You agree to abide by any additional terms and conditions that We may apply to that 
disclosure. You agree that You will indemnify, hold harmless and defend Us from and against any and all loss, liability, 
costs or expenses (including but not limited to professional or executive time) We may suffer or reasonably incur, directly or 
indirectly, as a result of a breach of this clause. Unless otherwise directed in writing by Client, Colliers International retains 
the right to include references to the Services in its promotional material. Such references shall not contain confidential 
material.

j. PRIVACY

We may obtain personal information about You in the course of performing Our Services. We respect your privacy and 
advise You that we will only obtain information that is necessary to assist us in the course of performing Our Services. If it 
is necessary for Us to engage third parties, we will inform these parties that they are not to disclose any personal information 
about You to any person or organization other than Us.

k. LIMITATION OF COLLIERS LIABILITY 

We have prepared this report for inclusion in the preliminary prospectus and final prospectus (the “Prospectus”) of Manulife 
US Real Estate Investment Trust (“Manulife US REIT”) and specifically disclaim liability to any person in the event of any 
omission from or false or misleading statement included in the Prospectus other than in respect of the information prepared 
within this report or extracted from this report. We do not make any warranty or representation as to the accuracy of the 
information in any other part of the Prospectus other than as expressly made or given by Us in this report.

We agree to the inclusion of all or any part of this report, and the Colliers name can be quoted, reproduced and relied upon 
(i) in the Prospectus or any other offer materials prepared by or on behalf of Manulife US REIT, including any 
supplementary documents (if any), in connection with the offering of Manulife US REIT (the “Offering”) and (ii) in any 
materials produced by or on behalf of Manulife US REIT in connection with presentations or other materials prepared in 
connection with the Offering.

To the extent permissible under applicable laws, in no event shall Colliers International be liable to Client or anyone 
claiming by, through or under Client, including insurers, for any lost, delayed, or diminished profits, revenues, production, 
business, use or opportunities, or any incidental, special, indirect, or economic losses, wasted costs, diminution of value or
consequential damages, of any kind or nature whatsoever, however caused. All the costs and benefits forecasted will, 
ultimately, be determined by future market conditions. Forecasts of these elements are based on assumptions of certain 
variable factors, which, in turn, are extremely sensitive to changes in the market and economic contexts. For this reason, the 
figures mentioned in this report were not computed under any known or guaranteed conditions. Rather, these are forecasts 
drawn from reliable sources of data and information and made in the best judgment and professional integrity of Colliers 
International. Notwithstanding this and save as provided herein, Colliers International reiterates that it will not accept any 
responsibilities in the face of damage claims that might result from any error, omission or recommendations, viewpoints, 
judgments and information provided in this report. Colliers International, or any employee of Ours shall not be required to 
give testimony or to appear in court or any other tribunal or to any government agency by reason of this report or with
reference to the property in question unless prior arrangements have been made and we are properly reimbursed. We are free 
from any possible legal and/ or non-legal issue which may attach to the Property’s title documents.
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l. ENTIRE AGREEMENT

No further agreement, amendment or modification of these Terms and Conditions shall be valid or binding unless made in 
writing and executed on behalf of the Parties by their duly authorized officers. If there is inconsistency between these Terms
and Conditions and the Quotation, any letter of instruction from You, or other specific request or information shall prevail to 
the extent of the inconsistency.

m. GLOSSARY

Available Space:

Class A:

Class B:

Class C:

Commodity A:

Core:

Core Plus:

Deliveries:

Existing Inventory:

Full Service Gross

HVAC: 

Inventory:
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Office Using Employment: 

Net Absorption:

Net Lettable Area (NLA):

Net Lease (NNN):  

Tenancy Types: 

Trophy:

Vacant Space:

F-93



93 | P a g e

Value Add:

Weighted Average Asking Rental Rates:
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APPENDIX G

TERMS, CONDITIONS AND PROCEDURES FOR APPLICATION

FOR AND ACCEPTANCE OF THE UNITS IN SINGAPORE

Applications are invited for the subscription of the Units at the Offering Price per Unit on the terms

and conditions set out below and in the relevant application forms to be used for the purpose of

the Offering and which forms part of this Prospectus (the “Application Forms”) or, as the case

may be, the Electronic Applications (as defined below).

Investors applying for the Units in the Offering by way of Application Forms or Electronic

Applications are required to pay (in the case of Public Offer Units) in Singapore dollars and (in the

case of Placement Units) in U.S. dollars, the Offering Price of US$0.83 per Unit (such amount

being S$1.138 based on the exchange rate of US$1.00 to S$1.3710, as determined by the

Manager in consultation with DBS Bank Ltd.), subject to a refund of the full amount or, as the case

may be, the balance of the applications monies (in each case without interest or any share of

revenue or other benefit arising therefrom and without any right or claim against the Joint

Bookrunners) where (i) an application is rejected or accepted in part only, or (ii) if the Offering

does not proceed for any reason.

(1) The minimum initial subscription is for 1,000 Units. You may subscribe for a larger number

of Units in integral multiples of 100. Your application for any other number of Units will be

rejected.

(2) You may apply for the Units only during the period commencing at 9.00 p.m. on 12 May

2016 and expiring at 12 noon on 18 May 2016. The Offering period may be extended or

shortened to such date and/or time as the Manager may agree with the Joint Bookrunners,

subject to all applicable laws and regulations and the rules of the SGX-ST.

(3) (a) Your application for the Units offered in the Public Offer (the “Public Offer Units”) may

be made by way of the printed WHITE Public Offer Units Application Form or by way

of Automated Teller Machines (“ATM”) belonging to the Participating Banks (“ATM

Electronic Applications”), the Internet Banking (“IB”) website of the relevant

Participating Banks (“Internet Electronic Applications”) or the DBS Bank Ltd. (“DBS

Bank”) mobile banking interface (“mBanking Applications”, which together with the

ATM Electronic Applications and Internet Electronic Applications, shall be referred to

as “Electronic Applications”).

(b) Your application for the Units offered in the Placement Tranche (the “Placement

Units”) may be made by way of the printed BLUE Placement Units Application Form

(or in such other manner as the Joint Bookrunners may in their absolute discretion

deem appropriate).

YOU MAY NOT USE YOUR CPF FUNDS TO APPLY FOR THE UNITS.

(4) Only one application may be made for the benefit of one person for the Public Offer

Units in his own name. Multiple applications for the Public Offer Units will be

rejected, except in the case of applications by approved nominee companies where

each application is made on behalf of a different beneficiary.

You may not submit multiple applications for the Public Offer Units via the Public

Offer Units Application Form, or Electronic Applications. A person who is submitting

an application for the Public Offer Units by way of the Public Offer Units Application

Form may not submit another application for the Public Offer Units by way of

Electronic Applications and vice versa.
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A person, other than an approved nominee company, who is submitting an

application for the Public Offer Units in his own name should not submit any other

applications for the Public Offer Units, whether on a printed Application Form or by

way of Electronic Application, for any other person. Such separate applications will

be deemed to be multiple applications and shall be rejected.

Joint or multiple applications for the Public Offer Units shall be rejected. Persons

submitting or procuring submissions of multiple applications for the Public Offer

Units may be deemed to have committed an offence under the Penal Code, Chapter

224 of Singapore and the Securities and Futures Act, and such applications may be

referred to the relevant authorities for investigation. Multiple applications or those

appearing to be or suspected of being multiple applications (other than as provided

herein) will be liable to be rejected at our discretion.

(5) Multiple applications may be made in the case of applications by any person for (i)

the Placement Units only (via Placement Units Application Form or such other form

of application as the Joint Bookrunners may in their absolute discretion deem

appropriate) or (ii) the Placement Units together with a single application for the

Public Offer Units.

(6) Applications from any person under the age of 18 years, undischarged bankrupts, sole

proprietorships, partnerships, chops or non-corporate bodies, joint Securities Account

holders of CDP will be rejected.

(7) Applications from any person whose addresses (furnished in their printed Application Forms

or, in the case of Electronic Applications, contained in the records of the relevant

Participating Bank, as the case may be) bear post office box numbers will be rejected. No

person acting or purporting to act on behalf of a deceased person is allowed to apply under

the Securities Account with CDP in the deceased’s name at the time of the application.

(8) The existence of a trust will not be recognised. Any application by a trustee or trustees must

be made in his/her or their own name(s) and without qualification or, where the application

is made by way of a printed Application Form by a nominee, in the name(s) of an approved

nominee company or approved nominee companies after complying with paragraph 9

below.

(9) Nominee applications may only be made by approved nominee companies. Approved

nominee companies are defined as banks, merchant banks, finance companies, insurance

companies, licensed securities dealers in Singapore and nominee companies controlled by

them. Applications made by nominees other than approved nominee companies will be

rejected.

(10) If you are not an approved nominee company, you must maintain a Securities

Account with CDP in your own name at the time of your application. If you do not have

an existing Securities Account with CDP in your own name at the time of application, your

application will be rejected (if you apply by way of an Application Form) or you will not be

able to complete your application (if you apply by way of an Electronic Application). If you

have an existing Securities Account with CDP but fail to provide your CDP Securities

Account number or provide an incorrect CDP Securities Account number in your Application

Form or in your Electronic Application, as the case may be, your application is liable to be

rejected.

(11) Subject to paragraphs 13 to 15 below, your application is liable to be rejected if your

particulars such as name, National Registration Identity Card (“NRIC”) or passport number

or company registration number, nationality and permanent residence status, and CDP
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Securities Account number provided in your Application Form, or in the case of an

Electronic Application, contained in the records of the relevant Participating Bank at the

time of your Electronic Application, as the case may be, differ from those particulars in your

Securities Account as maintained by CDP. If you have more than one individual direct

Securities Account with CDP, your application shall be rejected.

(12) If your address as stated in the Application Form or, in the case of an Electronic

Application, contained in the records of the relevant Participating Bank, as the case

may be, is different from the address registered with CDP, you must inform CDP of

your updated address promptly, failing which the notification letter on successful

allocation from CDP will be sent to your address last registered with CDP.

(13) This Prospectus and its accompanying documents (including the Application Forms) have

not been registered in any jurisdiction other than in Singapore. The distribution of this

Prospectus and its accompanying documents (including the Application Forms) may be

prohibited or restricted (either absolutely or unless various securities requirements,

whether legal or administrative, are complied with) in certain jurisdictions under the relevant

securities laws of those jurisdictions.

Without limiting the generality of the foregoing, neither this Prospectus and its

accompanying documents (including the Application Forms) nor any copy thereof may be

taken, transmitted, published or distributed, whether directly or indirectly, in whole or in part

in or into the United States or any other jurisdiction (other than Singapore) and they do not

constitute an offer of securities for sale into the United States or any jurisdiction in which

such offer is not authorised or to any person to whom it is unlawful to make such an offer.

The Units have not been and will not be registered under the Securities Act and may not be

offered or sold within the United States (as defined in Regulation S) except pursuant to an

exemption from, or in a transaction not subject to, the registration requirements of the

Securities Act and applicable state laws. The Units are being offered and sold outside the

United States (including institutional and other investors in Singapore) in offshore

transactions as defined in, and in reliance on Regulation S. There will be no public offer of

Units in the United States. Any failure to comply with this restriction may constitute a

violation of securities laws in the United States and in other jurisdictions.

The Manager reserves the right to reject any application for Units where the Manager

believes or has reason to believe that such applications may violate the securities

laws or any applicable legal or regulatory requirements of any jurisdiction.

No person in any jurisdiction outside Singapore receiving this Prospectus or its

accompanying documents (including the Application Forms) may treat the same as an offer

or invitation to subscribe for any Units unless such an offer or invitation could lawfully be

made without compliance with any regulatory or legal requirements in those jurisdictions.

(14) The Manager reserves the right to reject any application which does not conform strictly to

the instructions or with the terms and conditions set out in this Prospectus (including the

instructions set out in the accompanying Application Forms, in the ATMs and IB websites of

the relevant Participating Banks and the mobile banking interface (“mBanking Interface”)

of DBS Bank) or, in the case of an application by way of an Application Form, the contents

of which is illegible, incomplete, incorrectly completed or which is accompanied by an

improperly drawn up or improper form of remittance.

(15) The Manager further reserves the right to treat as valid any applications not completed or

submitted or effected in all respects in accordance with the instructions and terms and

conditions set out in this Prospectus (including the instructions set out in the accompanying

Application Forms and in the ATMs and IB websites of the relevant Participating Banks and
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the mBanking Interface of DBS Bank), and also to present for payment or other processes

all remittances at any time after receipt and to have full access to all information relating to,

or deriving from, such remittances or the processing thereof. Without prejudice to the rights

of the Manager, each of the Joint Bookrunners as agents of the Manager, has been

authorised to accept, for and on behalf of the Manager, such other forms of application as

the Joint Bookrunners may, in consultation with the Manager, deem appropriate.

(16) The Manager reserves the right to reject or to accept, in whole or in part, or to scale down

or to ballot, any application, without assigning any reason therefor, and none of the

Manager, nor any of the Joint Bookrunners will entertain any enquiry and/or

correspondence on the decision of the Manager. This right applies to applications made by

way of Application Forms and by way of Electronic Applications and by such other forms of

application as the Joint Bookrunners may, in consultation with the Manager, deem

appropriate. In deciding the basis of allocation, the Manager, in consultation with the Joint

Bookrunners, will give due consideration to the desirability of allocating the Units to a

reasonable number of applicants with a view to establishing an adequate market for the

Units.

(17) In the event that the Manager lodges a supplementary or replacement prospectus

(“Relevant Document”) pursuant to the Securities and Futures Act or any applicable

legislation in force from time to time prior to the close of the Offering, and the Units have

not been issued, the Manager will (as required by law) at the Manager’s sole and absolute

discretion either:

(a) within two days (excluding any Saturday, Sunday or public holiday) from the date of

the lodgement of the Relevant Document, give you notice in writing of how to obtain,

or arrange to receive, a copy of the same and provide you with an option to withdraw

your application and take all reasonable steps to make available within a reasonable

period the Relevant Document to you if you have indicated that you wish to obtain, or

have arranged to receive, a copy of the Relevant Document; or

(b) within seven days of the lodgement of the Relevant Document, give you a copy of the

Relevant Document and provide you with an option to withdraw your application; or

(c) deem your application as withdrawn and cancelled and refund your application monies

(without interest or any share of revenue or other benefit arising therefrom) to you

within seven days from the lodgement of the Relevant Document.

Any applicant who wishes to exercise his option under paragraphs 17(a) and 17(b) above

to withdraw his application shall, within 14 days from the date of lodgement of the Relevant

Document, notify the Manager whereupon the Manager shall, within seven days from the

receipt of such notification, return all monies in respect of such application (without interest

or any share of revenue or other benefit arising therefrom and at his own risk).

In the event that the Units have already been issued at the time of the lodgement of the

Relevant Document but trading has not commenced, the Manager will (as required by law)

either:

(i) within two days (excluding any Saturday, Sunday or public holiday) from the date of

the lodgement of the Relevant Document, give you notice in writing of how to obtain,

or arrange to receive, a copy of the same and provide you with an option to return to

the Manager the Units which you do not wish to retain title in and take all reasonable

steps to make available within a reasonable period the Relevant Document to you if

you have indicated that you wish to obtain, or have arranged to receive, a copy of the

Relevant Document; or
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(ii) within seven days from the lodgement of the Relevant Document, give you a copy of

the Relevant Document and provide you with an option to return the Units which you

do not wish to retain title in; or

(iii) deem the issue as void and refund your payment for the Units (without interest or any

share of revenue or other benefit arising therefrom) within seven days from the

lodgement of the Relevant Document.

Any applicant who wishes to exercise his option under paragraphs 17(i) and 17(ii) above to

return the Units issued to him shall, within 14 days from the date of lodgement of the

Relevant Document, notify the Manager of this and return all documents, if any, purporting

to be evidence of title of those Units, whereupon the Manager shall, within seven days from

the receipt of such notification and documents, pay to him all monies paid by him for the

Units without interest or any share of revenue or other benefit arising therefrom and at his

own risk, and the Units issued to him shall be deemed to be void.

Additional terms and instructions applicable upon the lodgement of the Relevant Document,

including instructions on how you can exercise the option to withdraw, may be found in such

Relevant Document.

(18) The Units may be reallocated between the Placement Tranche and the Public Offer for any

reason, including in the event of excess applications in one and a deficit of applications in

the other at the discretion of the Joint Bookrunners, in consultation with the Manager

subject to any applicable laws.

(19) There will not be any physical security certificates representing the Units. It is expected that

CDP will send to you, at your own risk, within 15 Market Days after the close of the Offering,

and subject to the submission of valid applications and payment for the Units, a statement

of account stating that your CDP Securities Account has been credited with the number of

Units allocated to you. This will be the only acknowledgement of application monies

received and is not an acknowledgement by the Manager. You irrevocably authorise CDP

to complete and sign on your behalf as transferee or renouncee any instrument of transfer

and/or other documents required for the issue or transfer of the Units allocated to you. This

authorisation applies to applications made both by way of Application Forms and by way of

Electronic Applications.

(20) You irrevocably authorise CDP to disclose the outcome of your application, including the

number of Units allocated to you pursuant to your application, to the Manager, the Sole

Financial Adviser and Issue Manager, the Joint Bookrunners and any other parties so

authorised by CDP, the Manager, the Sole Financial Adviser and Issuer Manager and/or the

Joint Bookrunners.

(21) Any reference to “you” or the “Applicant” in this section shall include an individual, a

corporation, an approved nominee company and trustee applying for the Units by way of an

Application Form or by way of Electronic Application or by such other manner as the Joint

Bookrunners may, in their absolute discretion, deem appropriate.

(22) By completing and delivering an Application Form and, in the case of: (i) an ATM Electronic

Application, by pressing the “Enter” or “OK” or “Confirm” or “Yes” key or any other relevant

key on the ATM, (ii) in the case of an Internet Electronic Application, by clicking “Submit” or

“Continue” or “Yes” or “Confirm” or any other button on the IB website screen, or (iii) in the

case of an mBanking Application, by transmitting “Submit” or “Continue” or “Yes” or

“Confirm” or any other icon via the mBanking Interface in accordance with the provisions

herein, you:
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(a) irrevocably agree and undertake to purchase the number of Units specified in your

application (or such smaller number for which the application is accepted) at the

Offering Price for each Unit and agree that you will accept such number of Units as

may be allocated to you, in each case on the terms of, and subject to the conditions

set out in, the Prospectus and its accompanying documents (including the Application

Forms) and the Trust Deed;

(b) agree that, in the event of any inconsistency between the terms and conditions for

application set out in this Prospectus and its accompanying documents (including the

Application Forms) and those set out in the IB websites, mBanking Interface or ATMs

of the relevant Participating Banks, the terms and conditions set out in this Prospectus

and its accompanying documents (including the Application Forms) shall prevail;

(c) in the case of an application by way of a Public Offer Units Application Form or an

Electronic Application, agree that the Offering Price for the Public Offer Units (such

amount being S$1.138 based on the exchange rate of US$1.00 to S$1.3710, as

determined by the Manager in consultation with DBS Bank Ltd.) applied for is due and

payable to the Manager upon application;

(d) in the case of an application by way of a Placement Units Application Form or such

other forms of application as the Joint Bookrunners may in their absolute discretion

deem appropriate, agree that the Offering Price for the Placement Units applied for is

due and payable to the Manager upon application;

(e) warrant the truth and accuracy of the information contained, and representations and

declarations made, in your application, and acknowledge and agree that such

information, representations and declarations will be relied on by the Manager in

determining whether to accept your application and/or whether to allocate any Units to

you;

(f) (i) consent to the collection, use, processing and disclosure of your name,

NRIC/passport number or company registration number, address, nationality,

permanent resident status, CDP Securities Account number, unit application details,

the outcome of your application (including the number of Offering Units allocated to

you pursuant to your application) and other personal data (“Personal Data”) by the

Unit Registrar, CDP, Securities Clearing Computer Services (Pte) Ltd (“SCCS”), the

SGX-ST, the Participating Banks, the Manager, the Trustee, the Sponsor, the Sole

Financial Adviser and Issue Manager, the Joint Bookrunners and/or other authorised

operators (the “Relevant Parties”) for the purpose of the processing of your

application for the Offering Units, and in order for the Relevant Parties to comply with

any applicable laws, listing rules, regulations and/or guidelines (collectively, the

“Purposes”) and warrant that such Personal Data is true, accurate and correct, (ii)

warrant that where you, as an approved nominee company, disclose the Personal Data

of the beneficial owner(s) to the Relevant Parties, you have obtained the prior consent

of such beneficial owner(s) for the collection, use, processing and disclosure by the

Relevant Parties of the Personal Data of such beneficial owner(s) for the Purposes,

(iii) agree that the Relevant Parties may do anything or disclose any Personal Data or

matters without notice to you if the Sole Financial Adviser and Issue Manager and/or

the Joint Bookrunners considers them to be required or desirable in respect of any

applicable policy, law, regulation, government entity, regulatory authority or similar

body, and (iv) agree that you will indemnify the Relevant Parties in respect of any

penalties, liabilities, claims, demands, losses and damages as a result of your breach

of warranties. You also agree that the Relevant Parties shall be entitled to enforce this

indemnity (collectively, the “Personal Data Privacy Terms”);
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(g) agree and warrant that, if the laws of any jurisdictions outside Singapore are

applicable to your application, you have complied with all such laws and none of the

Manager nor any of the Joint Bookrunners will infringe any such laws as a result of the

acceptance of your application;

(h) agree and confirm that you are outside the United States; and

(i) understand that the Units have not been and will not be registered under the Securities

Act or the securities laws of any state of the United States and may not be offered or

sold in the United States except pursuant to an exemption from or in a transaction not

subject to the registration requirements of the Securities Act and applicable state

securities laws. There will be no public offer of the Units in the United States. Any

failure to comply with this restriction may constitute a violation of the United States

securities laws.

(23) Acceptance of applications will be conditional upon, among others, the Manager being

satisfied that:

(a) permission has been granted by the SGX-ST to deal in and for the quotation of all of

the (i) Units comprised in the Offering, (ii) the Sponsor Units, (iii) the Cornerstone

Units, (iv) Units which will be issued to the Manager from time to time in full or part

payment of the Manager’s fees and (v) Units which will be issued to the Sub-U.S.

REITs from time to time for full or part payment by the Sub-U.S. REITs of fees to the

Property Manager, on the Main Board of the SGX-ST;

(b) the Underwriting Agreement, referred to in the section on “Plan of Distribution” in this

Prospectus, has become unconditional and has not been terminated; and

(c) the Authority has not served a stop order which directs that no or no further Units to

which this Prospectus relates be allotted or issued (“Stop Order”). The Securities and

Futures Act provides that the Authority shall not serve a Stop Order if all the Units have

been issued, sold, and listed for quotation on the SGX-ST and trading in them has

commenced.

(24) In the event that a Stop Order in respect of the Units is served by the Authority or other

competent authority, and:

(a) the Units have not been issued (as required by law), all applications shall be deemed

to be withdrawn and cancelled and the Manager shall refund the application monies

(without interest or any share of revenue or other benefit arising therefrom) to you

within 14 days of the date of the Stop Order; or

(b) if the Units have already been issued but trading has not commenced, the issue will

(as required by law) be deemed void and the Manager shall refund your payment for

the Units (without interest or any share of revenue or other benefit arising therefrom)

to you within 14 days from the date of the Stop Order.

This shall not apply where only an interim Stop Order has been served.

(25) In the event that an interim Stop Order in respect of the Units is served by the Authority or

other competent authority, no Units shall be issued to you until the Authority revokes the

interim Stop Order. The Authority is not able to serve a Stop Order in respect of the Units

if the Units have been issued and listed on the SGX-ST and trading in them has

commenced.
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(26) Additional terms and conditions for applications by way of Application Forms are set out in

the section below entitled “Additional Terms and Conditions for Applications using Printed

Application Forms” on pages G-8 to G-11 of this Prospectus.

(27) Additional terms and conditions for applications by way of Electronic Applications are set

out in the section below entitled “Additional Terms and Conditions for Electronic

Applications” on pages G-12 to G-18 of this Prospectus.

(28) All payments in respect of any application for Public Offer Units, and all refunds where (a)

an application is rejected or accepted in part only or (b) the Offering does not proceed for

any reason, shall be made in Singapore dollars.

(29) All payments in respect of any application for Placement Units, and all refunds where (a) an

application is rejected or accepted in part only or (b) the Offering does not proceed for any

reason, shall be made in Singapore dollars.

(30) No application will be held in reserve.

(31) This Prospectus is dated 12 May 2016. No Units shall be allotted or allocated on the basis

of this Prospectus later than 12 months after the date of this Prospectus.

Additional Terms and Conditions for Applications using Printed Application Forms

Applications by way of an Application Form shall be made on, and subject to the terms and

conditions of this Prospectus, including but not limited to the terms and conditions set out below,

as well as those set out under the section entitled “Terms, Conditions and Procedures for

Application for and Acceptance of the Units in Singapore” on pages G-1 to G-23 of this Prospectus

and the Trust Deed.

(1) Applications for the Public Offer Units must be made using the printed WHITE Public Offer

Units Application Form and printed WHITE official envelopes “A” and “B”, accompanying

and forming part of this Prospectus.

Applications for the Placement Units must be made using the printed BLUE Placement

Units Application Form (or in such manner as the Joint Bookrunners may in their absolute

discretion deem appropriate), accompanying and forming part of this Prospectus.

Without prejudice to the rights of the Manager, each of the Joint Bookrunners, as agents of

the Manager,has been authorised to accept, for and on behalf of the Manager, such other

forms of application, as the Joint Bookrunners may (in consultation with the Manager) deem

appropriate.

Your attention is drawn to the detailed instructions contained in the Application Forms and

this Prospectus for the completion of the Application Forms, which must be carefully

followed. The Manager reserves the right to reject applications which do not conform

strictly to the instructions set out in the Application Forms and this Prospectus (or,

in the case of applications for the Placement Units, followed) which are illegible,

incomplete, incorrectly completed or which are accompanied by improperly drawn

remittances or improper form of remittances.

(2) You must complete your Application Form in English. Please type or write clearly in ink

using BLOCK LETTERS.
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(3) You must complete all spaces in your Application Form except those under the heading

“FOR OFFICIAL USE ONLY” and you must write the words “NOT APPLICABLE” or “N.A.”

in any space that is not applicable.

(4) Individuals, corporations, approved nominee companies and trustees must give their

names in full. If you are an individual, you must make your application using your full name

as it appears on your NRIC (if you have such an identification document) or in your passport

and, in the case of a corporation, in your full name as registered with a competent authority.

If you are not an individual, you must complete the Application Form under the hand of an

official who must state the name and capacity in which he signs the Application Form. If you

are a corporation completing the Application Form, you are required to affix your common

seal (if any) in accordance with your Memorandum and Articles of Association or equivalent

constitutive documents of the corporation. If you are a corporate applicant and your

application is successful, a copy of your Memorandum and Articles of Association or

equivalent constitutive documents must be lodged with Manulife US REIT’s Unit Registrar.

The Manager reserves the right to require you to produce documentary proof of

identification for verification purposes.

(5) (a) You must complete Sections A and B and sign page 1 of the Application Form.

(b) You are required to delete either paragraph 7(c) or 7(d) on page 1 of the Application

Form. Where paragraph 7(c) is deleted, you must also complete Section C of the

Application Form with particulars of the beneficial owner(s).

(c) If you fail to make the required declaration in paragraph 7(c) or 7(d), as the case may

be, on page 1 of the Application Form, your application is liable to be rejected.

(6) You (whether an individual or corporate applicant, whether incorporated or unincorporated

and wherever incorporated or constituted) will be required to declare whether you are a

citizen or permanent resident of Singapore or a corporation in which citizens or permanent

residents of Singapore or any body corporate constituted under any statute of Singapore

have an interest in the aggregate of more than 50 per cent. of the issued share capital of

or interests in such corporation. If you are an approved nominee company, you are required

to declare whether the beneficial owner of the Units is a citizen or permanent resident of

Singapore or a corporation, whether incorporated or unincorporated and wherever

incorporated or constituted, in which citizens or permanent residents of Singapore or any

body corporate incorporated or constituted under any statute of Singapore have an interest

in the aggregate of more than 50 per cent. of the issued share capital of or interests in such

corporation.

(7) You may apply and make payment for your application for the Public Offer Units in

Singapore currency and for the Placement Units in U.S. currency using only cash. Each

application must be accompanied by a cash remittance in Singapore currency or, as the

case may be, U.S. currency for the full amount payable (in the case of Public Offer Units)

in Singapore dollars and (in the case of Placement Units) in U.S. dollars, of the Offering

Price per Unit (such amount being S$1.138 based on the exchange rate of US$1.00 to

S$1.3710, as determined by the Manager in consultation with DBS Bank Ltd.), in respect of

the number of Units applied for. The remittance must in the form of a BANKER’S DRAFT

or CASHIER’S ORDER drawn on a bank in Singapore, made out in favour of “MANULIFE

US REIT UNIT ISSUE ACCOUNT” crossed “A/C PAYEE ONLY” with your name, CDP

Securities Account number and address written clearly on the reverse side. Applications not

accompanied by any payment or accompanied by any other form of payment will not be

accepted. No combined Banker’s Draft or Cashier’s Order for different CDP Securities

Accounts shall be accepted. Remittances bearing “NOT TRANSFERABLE” or

“NON-TRANSFERABLE” crossings will be rejected.
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No acknowledgement of receipt will be issued for applications and application monies

received.

(8) Monies paid in respect of unsuccessful applications are expected to be returned (without

interest or any share of revenue or other benefit arising therefrom) to you by ordinary post,

in the event of oversubscription for the Units, within 24 hours of the balloting (or such

shorter period as the SGX-ST may require), at your own risk. Where your application is

rejected or accepted or in part only, the full amount or the balance of the application monies,

as the case may be, will be refunded (without interest or any share of revenue or other

benefit arising therefrom) to you by ordinary post at your own risk within 14 Market Days

after the close of the Offering, PROVIDED THAT the remittance accompanying such

application which has been presented for payment or other processes has been honoured

and the application monies received in the designated unit issue account. If the Offering

does not proceed for any reason, the full amount of application monies (without interest or

any share of revenue or other benefit arising therefrom) will be returned to you within three

Market Days after the Offering is discontinued.

(9) Capitalised terms used in the Application Forms and defined in this Prospectus shall bear

the meanings assigned to them in this Prospectus.

(10) By completing and delivering the Application Form, you agree that:

(a) in consideration of the Manager having distributed the Application Form to you and by

completing and delivering the Application Form before the close of the Offering:

(i) your application is irrevocable;

(ii) your remittance will be honoured on first presentation and that any monies

returnable may be held pending clearance of your payment without interest or

any share of revenue or other benefit arising therefrom; and

(iii) you represent and agree that you are located outside the United States (within

the meaning of Regulation S);

(b) all applications, acceptances or contracts resulting therefrom under the Offering shall

be governed by and construed in accordance with the laws of Singapore and that you

irrevocably submit to the non-exclusive jurisdiction of the Singapore courts;

(c) in respect of the Units for which your application has been received and not rejected,

acceptance of your application shall be constituted by written notification by or on

behalf of the Manager and not otherwise, notwithstanding any remittance being

presented for payment by or on behalf of the Manager;

(d) you will not be entitled to exercise any remedy of rescission for misrepresentation at

any time after acceptance of your application;

(e) reliance is placed solely on information contained in this Prospectus and that none of

the Manager, the Sponsor, the Sole Financial Adviser and Issue Manager, the Joint

Bookrunners or any other person involved in the Offering shall have any liability for

any information not contained therein;

(f) you accept and agree to the Personal Data Privacy Terms set out in this Prospectus;

(g) for the purposes of facilitating your application, you consent to the use, processing,

collection and disclosure of your name, NRIC/passport number or company
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registration number, address, nationality, permanent resident status, CDP Securities

Account number, Unit application details and other Personal Data (the “Relevant

Particulars”) to the Relevant Parties; and

(h) you irrevocably agree and undertake to purchase the number of Units applied for as

stated in the Application Form or any smaller number of such Units that may be

allocated to you in respect of your application. In the event that the Manager decides

to allocate any smaller number of Units or not to allocate any Units to you, you agree

to accept such decision as final.

Procedures Relating to Applications for the Public Offer Units by Way of Printed

Application Forms

(1) Your application for the Public Offer Units by way of printed Application Forms must be

made using the WHITE Public Offer Units Application Form and WHITE official envelopes

“A” and “B”.

(2) You must:

(a) enclose the WHITE Public Offer Units Application Form, duly completed and signed,

together with correct remittance for the full amount payable at the Offering Price in

Singapore currency in accordance with the terms and conditions of this Prospectus

and its accompanying documents, in the WHITE official envelope “A” provided;

(b) as appropriate on the WHITE official envelope “A”:

(i) write your name and address;

(ii) state the number of Public Offer Units applied for; and

(iii) tick the relevant box to indicate form of payment;

(c) SEAL THE WHITE OFFICIAL ENVELOPE “A”;

(d) write, in the special box provided on the larger WHITE official envelope “B” addressed

to Boardroom Corporate & Advisory Services Pte. Ltd., 50 Raffles Place #32-01,

Singapore Land Tower, Singapore 048623, the number of Public Offer Units you have

applied for;

(e) insert the WHITE official envelope “A” into the WHITE official envelope “B” and seal

the WHITE OFFICIAL ENVELOPE “B”; and

(f) affix adequate Singapore postage on the WHITE official envelope “B” (if dispatching

by ordinary post) and thereafter DESPATCH BY ORDINARY POST OR DELIVER BY

HAND the documents at your own risk to Boardroom Corporate & Advisory Services

Pte. Ltd., 50 Raffles Place #32-01, Singapore Land Tower, Singapore 048623, so as

to arrive by 12 noon on 18 May 2016 or such other date(s) and time(s) as the Manager

may agree with the Joint Bookrunners. Courier services or Registered Post must

NOT be used.

(3) Applications that are illegible, incomplete or incorrectly completed or accompanied by

improperly drawn remittances or which are not honoured upon their first presentation are

liable to be rejected. Except for application for the Placement Units where remittance is

permitted to be submitted separately, applications for the Public Offer Units not

accompanied by any payment or any other form of payment will not be accepted.
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(4) ONLY ONE APPLICATION should be enclosed in each envelope. No acknowledgement of

receipt will be issued for any application or remittance received.

Procedures Relating to Applications for the Placement Units by Way of Printed Application

Forms

(1) Your application for the Placement Units by way of printed Application Forms must be made

using the BLUE Placement Units Application Form.

(2) The completed and signed BLUE Placement Units Application Form and your remittance,

in accordance with the terms and conditions of this Prospectus, for the full amount payable

at the Offering Price, as the case may be, for each Unit in respect of the number of

Placement Units applied for, with your name, CDP Securities Account number and address

clearly written on the reverse side, must be enclosed and sealed in an envelope to be

provided by you. Your application for Placement Units must be delivered to Boardroom

Corporate & Advisory Services Pte. Ltd., 50 Raffles Place #32-01, Singapore Land Tower,

Singapore 048623, to arrive by 12 noon on 18 May 2016 or such other date(s) and time(s)

as the Manager may agree with the Joint Bookrunners. Courier services or Registered

Post must NOT be used.

(3) Applications that are illegible, incomplete or incorrectly completed or accompanied by

improperly drawn remittances or which are not honoured upon their first presentation are

liable to be rejected.

(4) ONLY ONE APPLICATION should be enclosed in each envelope. No acknowledgement of

receipt will be issued for any application or remittance received.

Additional Terms and Conditions for Electronic Applications

Electronic Applications shall be made on and subject to the terms and conditions of this

Prospectus, including but not limited to the terms and conditions set out below and those under

the section “Terms, Conditions and Procedures for Application for and Acceptance of the Units in

Singapore” on pages G-1 to G-23 of this Prospectus, as well as the Trust Deed.

(1) The procedures for Electronic Applications are set out on the ATM screens of the relevant

Participating Banks (in the case of ATM Electronic Applications), the IB website screens of

the relevant Participating Banks (in the case of Internet Electronic Applications) and the

mBanking Interface of DBS Bank (in the case of mBanking Applications). DBS Bank is the

only Participating Bank through which mBanking Applications may be made.

(2) For illustration purposes, the procedures for Electronic Applications for Public Offer Units

through ATMs, the IB website and the mBanking Interface of DBS Bank (together the

“Steps”) are set out in pages G-18 to G-23 of this Prospectus. The Steps set out the actions

that you must take at ATMs, the IB website or the mBanking Interface of DBS Bank to

complete an Electronic Application. The actions that you must take at the ATMs or the IB

websites of the other Participating Banks are set out on the ATM or the IB website screens

of the respective Participating Banks. Please read carefully the terms and conditions of this

Prospectus and its accompanying documents (including the Application Forms), the Steps

and the terms and conditions for Electronic Applications set out below before making an

Electronic Application.

(3) Any reference to “you” or the “Applicant” in these Additional Terms and Conditions for

Electronic Applications and the Steps shall refer to you making an application for Public

Offer Units through an ATM of one of the relevant Participating Banks, the IB website of a

relevant Participating Bank or the mBanking Interface of DBS Bank.
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(4) If you are making an ATM Electronic Application:

(a) You must have an existing bank account with and be an ATM cardholder of one of the

Participating Banks. An ATM card issued by one Participating Bank cannot be used to

apply for Public Offer Units at an ATM belonging to other Participating Banks.

(b) You must ensure that you enter your own CDP Securities Account number when using

the ATM card issued to you in your own name. If you fail to use your own ATM card or

do not key in your own CDP Securities Account number, your application will be

rejected. If you operate a joint bank account with any of the Participating Banks, you

must ensure that you enter your own CDP Securities Account number when using the

ATM card issued to you in your own name. Using your own CDP Securities Account

number with an ATM card which is not issued to you in your own name will render your

Electronic Application liable to be rejected.

(c) Upon the completion of your ATM Electronic Application, you will receive an ATM

transaction slip (“Transaction Record”), confirming the details of your ATM Electronic

Application. The Transaction Record is for your retention and should not be submitted

with any printed Application Form.

(5) If you are making an Internet Electronic Application or a mBanking Application:

(a) You must have an existing bank account with, and a User Identification (“User ID”) as

well as a Personal Identification Number (“PIN”) given by, the relevant Participating

Bank.

(b) You must ensure that the mailing address of your account selected for the application

is in Singapore and you must declare that the application is being made in Singapore.

Otherwise, your application is liable to be rejected. In connection with this, you will be

asked to declare that you are in Singapore at the time you make the application.

(c) Upon the completion of your Internet Electronic Application through the IB website of

the relevant Participating Bank or the mBanking Interface of DBS Bank, there will be

an on-screen confirmation (“Confirmation Screen”) of the application which can be

printed out or screen captured by you for your record. This printed record or screen

capture of the Confirmation Screen is for your retention and should not be submitted

with any printed Application Form.

(6) In connection with your Electronic Application for Public Offer Units, you are required to

confirm statements to the following effect in the course of activating the Electronic

Application:

(a) that you have received a copy of the Prospectus (in the case of Electronic

Applications) and have read, understood and agreed to all the terms and conditions of

application for the Public Offer Units and the Prospectus prior to effecting the

Electronic Application and agree to be bound by the same;

(b) you accept and agree to the Personal Data Privacy Terms set out in this Prospectus;

(c) that, for the purposes of facilitating your application, you consent to the collection, use,

processing and disclosure, by the relevant Participating Bank of your Relevant

Particulars from your records with the relevant Participating Bank, to the Relevant

Parties; and
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(d) where you are applying for the Public Offer Units, that this is your only application for

the Public Offer Units and it is made in your name and at your own risk.

Your application will not be successfully completed and cannot be recorded as a completed

transaction unless you press the “Enter” or “OK” or “Confirm” or “Yes” or any other relevant

key in the ATM or click “Confirm” or “OK” or “Submit” or “Continue” or “Yes” or any other

relevant button on the website screen or the mBanking Interface. By doing so, you shall be

treated as signifying your confirmation of each of the three statements above. In respect of

statement 6(b) above, your confirmation, by pressing the “Enter” or “OK” or “Confirm” or

“Yes” or any other relevant key in the ATM or clicking “Confirm” or “OK” or “Submit” or

“Continue” or “Yes” or any other relevant button, shall signify and shall be treated as your

written permission, given in accordance with the relevant laws of Singapore, including

Section 47(2) of the Banking Act, Chapter 19 of Singapore, to the disclosure by that

Participating Bank of the Relevant Particulars of your account(s) with that Participating

Bank to the Relevant Parties.

By making an Electronic Application you confirm that you are not applying for the Public

Offer Units as a nominee of any other person and that any Electronic Application that you

make is the only application made by you as the beneficial owner. You shall make only one

Electronic Application for the Public Offer Units and shall not make any other application for

the Public Offer Units whether at the ATMs of any Participating Bank, the IB websites of the

relevant Participating Banks or the mBanking Interface of DBS Bank or on the Application

Forms. Where you have made an application for the Public Offer Units on an Application

Form, you shall not make an Electronic Application for the Public Offer Units and vice versa.

(7) You must have sufficient funds in your bank account with your Participating Bank at the time

you make your ATM Electronic Application, Internet Electronic Application or mBanking

Application, failing which such Electronic Application will not be completed. Any Electronic

Application which does not conform strictly to the instructions set out in this Prospectus or

on the screens of the ATMs or on the IB website of the relevant Participating Bank or the

mBanking Interface of DBS Bank, as the case may be, through which your Electronic

Application is being made shall be rejected.

(8) You may apply and make payment for your application for the Public Offer Units in cash

only. You may apply and make payment for your application for the Public Offer Units in

Singapore currency through any ATM or IB website of your Participating Bank or the

mBanking Interface of DBS Bank (as the case may be) by authorising your Participating

Bank to deduct the full amount payable from your bank account(s) with such Participating

Bank.

(9) You irrevocably agree and undertake to subscribe for and to accept the number of Public

Offer Units applied for as stated on the Transaction Record or the Confirmation Screen or

any lesser number of such Public Offer Units that may be allocated to you in respect of your

Electronic Application. In the event that the Manager decides to allocate any lesser number

of such Public Offer Units or not to allocate any Public Offer Units to you, you agree to

accept such decision as final. If your Electronic Application is successful, your confirmation

(by your action of pressing the “Enter” or “OK” or “Confirm” or “Yes” or any other relevant

key in the ATM or clicking “Confirm” or “OK” or “Submit” or “Continue” or “Yes” or any other

relevant button on the Internet screen or the mBanking Interface of DBS Bank) of the

number of Public Offer Units applied for shall signify and shall be treated as your

acceptance of the number of Public Offer Units that may be allocated to you and your

agreement to be bound by the Trust Deed.

(10) The Manager will not keep any application in reserve. Where your Electronic Application is

unsuccessful, the full amount of the application monies will be returned (without interest or
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any share of revenue or other benefit arising therefrom) to you by being automatically

credited to your account with your Participating Bank, within 24 hours of the balloting (or

such shorter period as the SGX-ST may require) provided that the remittance in respect of

such application which has been presented for payment or other processes has been

honoured and the application monies received in the designated unit issue account.

Where your Electronic Application is accepted or rejected in full or in part only, the balance

of the application monies, as the case may be, will be returned (without interest or any

share of revenue or other benefit arising therefrom) to you by being automatically credited

to your account with your Participating Bank, within 14 Market Days after the close of the

Offering provided that the remittance in respect of such application which has been

presented for payment or other processes has been honoured and the application monies

received in the designated unit issue account.

If the Offering does not proceed for any reason, the full amount of application monies

(without interest or any share of revenue or other benefit arising therefrom) will be returned

to you within three Market Days after the Offering is discontinued.

Responsibility for timely refund of application monies (whether from unsuccessful or

partially successful Electronic Applications or otherwise) lies solely with the respective

Participating Banks. Therefore, you are strongly advised to consult your Participating Bank

as to the status of your Electronic Application and/or the refund of any money to you from

an unsuccessful or partially successful Electronic Application, to determine the exact

number of Public Offer Units, if any, allocated to you before trading the Units on the

SGX-ST. None of the SGX-ST, CDP, SCCS, the Participating Banks, the Manager, the Sole

Financial Adviser and Issue Manager, the Joint Bookrunners assume any responsibility for

any loss that may be incurred as a result of you having to cover any net sell positions or

from buy-in procedures activated by the SGX-ST.

(11) If your Electronic Application is unsuccessful, no notification will be sent by the relevant

Participating Bank.

(12) Applicants who make ATM Electronic Applications through the ATMs of the following

Participating Banks may check the provisional results of their ATM Electronic Applications

as follows:

Bank Telephone Other Channels

Operating

Hours

Service

expected

from

DBS Bank Ltd.

(including POSB)

(“DBS Bank”)

1800 339 6666

(for POSB

account holders)

1800 111 1111

(for DBS

account holders)

Internet Banking

http://www.dbs.com(1)

24 hours a

day

Evening of the

balloting day

Oversea-Chinese

Banking

Corporation

Limited (“OCBC”)

1800 363 3333 Phone

Banking/ATM/Internet

Banking

http://www.ocbc.com(2)

24 hours a

day

Evening of the

balloting day

United Overseas

Bank Limited and

its subsidiary, Far

Eastern Bank

Limited (“UOB

Group”)

1800 222 2121 ATM (Other Transactions

“IPO Enquiry”)/Internet

Banking

http://www.uobgroup.com(3)

24 hours a

day

Evening of the

balloting day
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Notes:

(1) Applicants who have made Internet Electronic Applications through the Internet Banking website of DBS

Bank or mBanking Applications through the mBanking Interface of DBS Bank may also check the results of

their applications through the same channels listed in the table above in relation to ATM Electronic

Applications made at the ATMs of DBS Bank.

(2) Applicants who have made Electronic Applications through the ATMs or the Internet Banking website of

OCBC may check the results of their applications through OCBC Personal Internet Banking, OCBC ATMs

or OCBC Phone Banking services.

(3) Applicants who have made Electronic Applications through the ATMs or the IB website of the UOB Group

may check the results of their applications through UOB Personal Internet Banking, UOB ATMs or UOB

Phone Banking services.

(13) ATM Electronic Applications shall close at 12 noon on 18 May 2016 or such other date(s)

and time(s) as the Manager may agree with the Joint Bookrunners. All Internet Electronic

Applications and mBanking Applications must be received by 12 noon on 18 May 2016, or

such other date(s) and time(s) as the Manager may agree with the Joint Bookrunners.

Internet Electronic Applications and mBanking Applications are deemed to be received

when they enter the designated information system of the relevant Participating Bank.

(14) You are deemed to have irrevocably requested and authorised the Manager to:

(a) register the Public Offer Units allocated to you in the name of CDP for deposit into your

CDP Securities Account;

(b) return or refund (without interest or any share of revenue earned or other benefit

arising therefrom) the application monies, should your Electronic Application be

rejected or if the Offering does not proceed for any reason, by automatically crediting

your bank account with your Participating Bank, with the relevant amount within 24

hours after balloting (or such shorter period as the SGX-ST may require), or within

three Market Days if the Offering does not proceed for any reason, after the close or

discontinuation (as the case may be) of the Offering, PROVIDED THAT the remittance

in respect of such application which has been presented for payment or such other

processes has been honoured and application monies received in the designated unit

issue account; and

(c) return or refund (without interest or any share of revenue or other benefit arising

therefrom) the balance of the application monies, should your Electronic Application

be rejected or accepted in part only, by automatically crediting your bank account with

your Participating Bank, at your risk, with the relevant amount within 14 Market Days

after the close of the Offering, PROVIDED THAT the remittance in respect of such

application which has been presented for payment or such other processes has been

honoured and application monies received in the designated unit issue account.

(15) You irrevocably agree and acknowledge that your Electronic Application is subject to risks

of electrical, electronic, technical and computer-related faults and breakdown, fires, acts of

God and other events beyond the control of the Participating Banks, the Manager, the Sole

Financial Adviser and Issue Manager, the Joint Bookrunners, and if, in any such event the

Manager, the Sole Financial Adviser and Issue Manager, the Joint Bookrunners, and/or the

relevant Participating Bank do not receive your Electronic Application, or any data relating

to your Electronic Application or the tape or any other devices containing such data is lost,

corrupted or not otherwise accessible, whether wholly or partially for whatever reason, you

shall be deemed not to have made an Electronic Application and you shall have no claim

whatsoever against the Manager, the Sole Financial Adviser and Issue Manager, the Joint

Bookrunners and/or the relevant Participating Bank for any Public Offer Units applied for or

for any compensation, loss or damage.
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(16) The existence of a trust will not be recognised. Any Electronic Application by a trustee must

be made in his own name and without qualification. The Manager shall reject any

application by any person acting as nominee (other than approved nominee companies).

(17) All your particulars in the records of your Participating Bank at the time you make your

Electronic Application shall be deemed to be true and correct and your Participating Bank

and the Relevant Parties shall be entitled to rely on the accuracy thereof. If there has been

any change in your particulars after making your Electronic Application, you must promptly

notify your Participating Bank.

(18) You should ensure that your personal particulars as recorded by both CDP and the relevant

Participating Bank are correct and identical, otherwise, your Electronic Application is liable

to be rejected. You should promptly inform CDP of any change in address, failing which the

notification letter on successful allocation will be sent to your address last registered with

CDP.

(19) By making and completing an Electronic Application, you are deemed to have agreed that:

(a) in consideration of the Manager making available the Electronic Application facility,

through the Participating Banks acting as agents of the Manager, at the ATMs and IB

websites of the relevant Participating Banks and the mBanking Interface of DBS Bank:

(i) your Electronic Application is irrevocable;

(ii) your Electronic Application, the acceptance by the Manager and the contract

resulting therefrom under the Public Offer shall be governed by and construed in

accordance with the laws of Singapore and you irrevocably submit to the

non-exclusive jurisdiction of the Singapore courts; and

(iii) you represent and agree that you are not located in the United States (within the

meaning of Regulation S);

(b) none of CDP, the Manager, the Sole Financial Adviser and Issue Manager, the Joint

Bookrunners and the Participating Banks shall be liable for any delays, failures or

inaccuracies in the recording, storage or in the transmission or delivery of data relating

to your Electronic Application to the Manager, or CDP or the SGX-ST due to

breakdowns or failure of transmission, delivery or communication facilities or any risks

referred to in paragraph 15 above or to any cause beyond their respective controls;

(c) in respect of the Public Offer Units for which your Electronic Application has been

successfully completed and not rejected, acceptance of your Electronic Application

shall be constituted by written notification by or on behalf of the Manager and not

otherwise, notwithstanding any payment received by or on behalf of the Manager;

(d) you will not be entitled to exercise any remedy for rescission for misrepresentation at

any time after acceptance of your application;

(e) reliance is placed solely on information contained in this Prospectus and that none of

the Manager, the Sponsor, the Sole Financial Adviser and Issue Manager, the Joint

Bookrunners or any other person involved in the Offering shall have any liability for

any information not contained therein; and

(f) you irrevocably agree and undertake to subscribe for the number of Public Offer Units

applied for as stated in your Electronic Application or any smaller number of such

Public Offer Units that may be allocated to you in respect of your Electronic
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Application. In the event the Manager decides to allocate any smaller number of such

Public Offer Units or not to allocate any Public Offer Units to you, you agree to accept

such decision as final.

Steps for ATM Electronic Applications for Public Offer Units through ATMs of DBS

(including POSB ATMs)

Instructions for ATM Electronic Applications will appear on the ATM screens of the respective

Participating Bank. For illustration purposes, the steps for making an ATM Electronic Application

through a DBS Bank or POSB ATM are shown below. Certain words appearing on the screen are

in abbreviated form (“A/C”, “amt”, “appln”, “&”, “I/C”, “No.”, “SGX” and “Max” refer to “Account”,

“amount”, “application”, “and”, “NRIC”, “Number”, “SGX-ST” and “Maximum”, respectively).

Instructions for ATM Electronic Applications on the ATM screens of Participating Banks (other than

DBS (including POSB)), may differ slightly from those represented below.

Step 1: Insert your personal DBS or POSB ATM Card.

2: Enter your Personal Identification Number.

3: Select “MORE SERVICES”.

4: Select language (for customers using multi-language card).

5: Select “ESA-IPO/Rights Appln/Bonds/SSB/SGS/INVESTMENTS”.

6: Select “ELECTRONIC SECURITIES APPLN (IPOS/BONDS/SECURITIES)”.

7: Read and understand the following statements which will appear on the screen:

• IN THE CASE OF A SECURITIES OFFERING THAT (I) IS SUBJECT TO A

PROSPECTUS/OFFER INFORMATION STATEMENT/DOCUMENT/PROFILE

STATEMENT LODGED WITH AND/OR REGISTERED BY THE MONETARY

AUTHORITY OF SINGAPORE OR, AS THE CASE MAY BE, THE SINGAPORE

EXCHANGE SECURITIES TRADING LIMITED OR (II) REQUIRES A

SIMPLIFIED DISCLOSURE DOCUMENT AND/OR PRODUCT HIGHLIGHTS

SHEET TO BE ANNOUNCED OR OTHERWISE DISSEMINATED TO THE

SECURITIES MARKET OPERATED BY THE SECURITIES EXCHANGE AT THE

TIME THE OFFER IS MADE) THE OFFER OF SECURITIES (OR UNITS OF

SECURITIES) WILL BE MADE IN, OR ACCOMPANIED BY A COPY OF THE

PROSPECTUS/OFFER INFORMATION STATEMENT/DOCUMENT/PROFILE

STATEMENT (AND IF APPLICABLE, A COPY OF THE REPLACEMENT OR

SUPPLEMENTARY PROSPECTUS/OFFER INFORMATION STATEMENT/

DOCUMENT/PROFILE STATEMENT) OR, IF APPLICABLE, A SIMPLIFIED

DISCLOSURE DOCUMENT (AS SUPPLEMENTED OR REPLACED, IF

APPLICABLE) AND/OR PRODUCT HIGHLIGHTS SHEET WHICH CAN BE

OBTAINED FROM THE ISSUE MANAGER(S) OR, AS THE CASE MAY BE, THE

MANAGER(S) FOR THE OFFER, OR IF APPLICABLE, DBS/POSB BRANCHES

IN SINGAPORE AND THE VARIOUS PARTICIPATING BANKS DURING

BANKING HOURS, SUBJECT TO AVAILABILITY.

• (IN THE CASE OF A SECURITIES OFFERING THAT (I) IS SUBJECT TO A

PROSPECTUS/OFFER INFORMATION STATEMENT/DOCUMENT/PROFILE

STATEMENT LODGED WITH AND/OR REGISTERED BY THE MONETARY

AUTHORITY OF SINGAPORE OR THE SINGAPORE EXCHANGE SECURITIES

TRADING LIMITED OR (II) REQUIRES A SIMPLIFIED DISCLOSURE
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DOCUMENT AND/OR PRODUCT HIGHLIGHTS SHEET TO BE ANNOUNCED

OR OTHERWISE DISSEMINATED TO THE SECURITIES MARKET OPERATED

BY THE SECURITIES EXCHANGE AT THE TIME THE OFFER IS MADE)

ANYONE WISHING TO ACQUIRE THESE SECURITIES (OR UNITS OF

SECURITIES) SHOULD READ THE PROSPECTUS/OFFER INFORMATION

STATEMENT/DOCUMENT/PROFILE STATEMENT (AS SUPPLEMENTED OR

REPLACED, IF APPLICABLE) OR, IF APPLICABLE, A SIMPLIFIED

DISCLOSURE DOCUMENT (AS SUPPLEMENTED OR REPLACED, IF

APPLICABLE) AND/OR PRODUCT HIGHLIGHTS SHEET BEFORE

SUBMITTING HIS APPLICATION WHICH WILL NEED TO BE MADE IN THE

MANNER SET OUT IN THE PROSPECTUS/OFFER INFORMATION

STATEMENT/DOCUMENT/PROFILE STATEMENT (AS SUPPLEMENTED OR

REPLACED, IF APPLICABLE) OR, IF APPLICABLE, A SIMPLIFIED

DISCLOSURE DOCUMENT (AS SUPPLEMENTED OR REPLACED, IF

APPLICABLE). A COPY OF THE PROSPECTUS/OFFER INFORMATION

STATEMENT/DOCUMENT/PROFILE STATEMENT, AND IF APPLICABLE, A

COPY OF THE REPLACEMENT OR SUPPLEMENTARY PROSPECTUS/OFFER

INFORMATION STATEMENT/DOCUMENT/PROFILE STATEMENT HAS BEEN

LODGED WITH AND/OR REGISTERED BY THE MONETARY AUTHORITY OF

SINGAPORE OR, AS THE CASE MAY BE, THE SINGAPORE EXCHANGE

SECURITIES TRADING LIMITED, WHICH TAKES NO RESPONSIBILITY FOR

ITS OR THEIR CONTENTS. WHERE APPLICABLE, A COPY OF THE

SIMPLIFIED DISCLOSURE DOCUMENT (AS SUPPLEMENTED OR

REPLACED, IF APPLICABLE) AND/OR PRODUCT HIGHLIGHTS SHEET

WHICH ARE AVAILABLE ON OUR WEBSITE HAS BEEN ANNOUNCED OR

OTHERWISE DISSEMINATED TO THE SECURITIES MARKET OPERATED BY

THE SECURITIES EXCHANGE, WHICH TAKES NO RESPONSIBILITY FOR ITS

OR THEIR CONTENTS.

• (IN THE CASE OF A SECURITIES OFFERING THAT DOES NOT REQUIRE A

PROSPECTUS/OFFER INFORMATION STATEMENT/DOCUMENT/PROFILE

STATEMENT TO BE LODGED WITH AND/OR REGISTERED BY THE

MONETARY AUTHORITY OF SINGAPORE OR THE SINGAPORE EXCHANGE

SECURITIES TRADING LIMITED AND DOES NOT REQUIRE A SIMPLIFIED

DISCLOSURE DOCUMENT AND/OR PRODUCT HIGHLIGHTS SHEET TO BE

ANNOUNCED OR OTHERWISE DISSEMINATED TO THE SECURITIES

MARKET OPERATED BY THE RELEVANT SECURITIES EXCHANGE) THE

OFFER OF SECURITIES (OR UNITS OF SECURITIES) MAY BE MADE IN A

NOTICE PUBLISHED IN A NEWSPAPER AND/OR A CIRCULAR/DOCUMENT

DISTRIBUTED TO SECURITY HOLDERS. ANYONE WISHING TO ACQUIRE

SUCH SECURITIES (OR UNITS OF SECURITIES SHOULD READ THE

NOTICE/CIRCULAR/DOCUMENT BEFORE SUBMITTING HIS APPLICATION,

WHICH WILL NEED TO BE MADE IN THE MANNER SET OUR IN THE

NOTICE/CIRCULAR/DOCUMENT.

8: Select “MUST” to display details.

9: Press the “ENTER” key to acknowledge:

• YOU HAVE READ, UNDERSTOOD AND AGREED TO ALL TERMS OF THE

APPLICATION AND (WHERE APPLICABLE) THE PROSPECTUS/OFFER

INFORMATION STATEMENT/DOCUMENT/PROFILE STATEMENT/SIMPLIFIED

DISCLOSURE DOCUMENT/PRODUCT HIGHLIGHTS SHEET, REPLACEMENT
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OR SUPPLEMENTARY PROSPECTUS/OFFER INFORMATION STATEMENT/

DOCUMENT/PROFILE STATEMENT/SIMPLIFIED DISCLOSURE DOCUMENT/

PRODUCT HIGHLIGHTS SHEET AND/OR NOTICE/CIRCULAR.

• FOR THE PURPOSES OF FACILITATING YOUR APPLICATION, YOU

CONSENT TO THE BANK COLLECTING AND USING YOUR NAME,

NRIC/PASSPORT NUMBER, ADDRESS, NATIONALITY, CDP SECURITIES

ACCOUNT NUMBER, CPF INVESTMENT ACCOUNT NUMBER, APPLICATION

DETAILS AND OTHER PERSONAL DATA AND DISCLOSING THE SAME FROM

OUR RECORDS TO SHARE REGISTRARS OF SECURITIES OF THE ISSUER,

SGX, CDP, CPF, ISSUER/VENDOR(S) AND ISSUE MANAGER(S).

• THIS APPLICATION IS MADE IN YOUR OWN NAME AND AT YOUR OWN RISK.

• FOR FIXED AND MAXIMUM PRICE SECURITIES APPLICATION, THIS IS YOUR

ONLY APPLICATION AND IT IS MADE IN YOUR OWN NAME AND AT YOUR

OWN RISK.

• THE MAXIMUM PRICE FOR EACH SECURITY IS PAYABLE IN FULL ON

APPLICATION AND SUBJECT TO REFUND IF THE FINAL PRICE IS LOWER.

• FOR TENDER SECURITIES APPLICATION, THIS IS YOUR ONLY

APPLICATION AT THE SELECTED TENDER PRICE AND IT IS MADE IN YOUR

NAME AND AT YOUR OWN RISK.

• YOU ARE NOT A US PERSON AS REFERRED TO IN (WHERE APPLICABLE)

THE PROSPECTUS/OFFER INFORMATION STATEMENT/DOCUMENT/

PROFILE STATEMENT/SIMPLIFIED DISCLOSURE DOCUMENT/PRODUCT

HIGHLIGHTS SHEET, REPLACEMENT OR SUPPLEMENTARY PROSPECTUS/

OFFER INFORMATION STATEMENT/DOCUMENT/PROFILE STATEMENT/

SIMPLIFIED DISCLOSURE DOCUMENT AND/OR NOTICE/CIRCULAR.

• THERE MAY BE A LIMIT ON THE MAXIMUM NUMBER OF SECURITIES THAT

YOU CAN APPLY FOR. SUBJECT TO AVAILABILITY, YOU MAY BE

ALLOTTED/ALLOCATED A SMALLER NUMBER OF SECURITIES THAN YOU

APPLIED FOR.

10: Select your nationality.

11: Select the DBS Bank account (Autosave/Current/Savings/Savings Plus) or the POSB

account (Current/Savings) from which to debit your application monies.

12: Enter the number of securities you wish to apply for using cash.

13: Enter or confirm (if your CDP Securities Account number has already been stored in

DBS Bank’s records) your own 12-digit CDP Securities Account number (Note: This

step will be omitted automatically if your CDP Securities Account Number has already

been stored in DBS Bank’s records).

14: Check the details of your securities application, your CDP Securities Account number,

number of securities and application amount on the screen and press the “ENTER” key

to confirm your application.

15: Remove the Transaction Record for your reference and retention only.
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Steps for Internet Electronic Application for Public Offer Units through the IB Website of

DBS Bank

For illustrative purposes, the steps for making an Internet Electronic Application through the DBS

IB website are shown below. Certain words appearing on the screen are in abbreviated form

(“A/C”, “&”, “amt”, “I/C” and “No.” refer to “Account”, “and”, “Amount”, “NRIC” and “Number”,

respectively).

Step 1: Click on DBS Bank website (www.dbs.com).

2: Login to Internet banking.

3: Enter your User ID and PIN.

4: Enter your DBS Bank iB Secure PIN.

5: Select “Electronic Security Application (ESA)”.

6: Click “Yes” to proceed and to warrant, among others, that you are currently in

Singapore, you have observed and complied with all applicable laws and regulations

and that your mailing address for DBS Internet Banking is in Singapore and that you

are not a U.S. person (as such term is defined in Regulation S under the United States

Securities Act of 1933, amended).

7: Select your country of residence and click “Next”.

8: Click on “MUST” and click “Next”.

9: Click on “Next” to confirm, among others:

• You have read, understood and agreed to all terms of application set out in the

Prospectus/Offer Information Statement/Document/Profile Statement and if

applicable, the Supplementary or Replacement Prospectus/Offer Information

Statement/Document/Profile Statement.

• For the purposes of facilitating your application, you consent to the bank

collecting and using your name, NRIC/passport number, address, nationality,

Securities Account number, CPF Investment Account number, application details

and other personal data and disclosing the same from our records to registrars

of securities of the issuer, SGX, SCCS, CDP, CPF, issuer/vendor(s) and issue

manager(s).

• You are not a U.S. Person (as such term is defined in Regulation S under the

United States Securities Act of 1933, as amended).

• You understand that the securities mentioned herein have not been and will not

be registered under the United States Securities Act of 1933, as amended (the

“US Securities Act”) or the securities laws of any state of the United States and

may not be offered or sold in the United States or to, or for the account or benefit

of any “US person” (as defined in Regulation S under the U.S. Securities Act)

except pursuant to an exemption from or in a transaction not subject to, the

registration requirements of the U.S. Securities Act and applicable state

securities laws. There will be no public offer of the securities mentioned herein in

the United States. Any failure to comply with this restriction may constitute a

violation of the United States securities laws.
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• This application is made in your own name and at your own risk.

• For FIXED/MAXIMUM price securities application, this is your only application.

For TENDER price securities application, this is your only application at the

selected tender price.

• For FOREIGN CURRENCY securities, subject to the terms of the issue, please

note the following: the application monies will be debited from your bank account

in S$, based on the Bank’s prevailing board rates at the time of application. Any

refund monies will be credited in S$ based on the Bank’s prevailing board rates

at the time of refund. The different prevailing board rates at the time of application

and the time of refund of application monies may result in either a foreign

exchange profit or loss. Alternatively, application monies may be debited and

refunds credited in S$ at the same exchange rate.

• For 1ST-COME-1ST-SERVE securities, the number of securities applied for may

be reduced, subject to availability at the point of application.

10: Fill in details for securities application and click “Next”.

11: Check the details of your securities application, your CDP Securities Account No. and

click “Confirm” to confirm your application.

12: Print the Confirmation Screen (optional) for your reference and retention only.

Steps for mBanking Applications for Public Offer Units through the mBanking Interface of

DBS Bank

For illustrative purposes, the steps for making an mBanking Application are shown below. Certain

words appearing on the screen are in abbreviated form (“A/C”, “&”, “amt”, “I/C”, “SGX” and “No.”

refer to “Account”, “and”, “Amount”, “NRIC”, “SGX-ST” and “Number”, respectively).

Step 1: Click on DBS Bank mBanking application using your User ID and PIN.

2: Select “Investment Services”.

3: Select “Electronic Securities Application”.

4: Select “Yes” to proceed and to warrant, among others, that you are currently in

Singapore, you have observed and complied with all applicable laws and regulations

and that your mailing address for DBS Internet Banking is in Singapore and that you

are not a U.S. Person (as such term is defined in Regulation S under the United States

Securities Act of 1933 as amended).

5: Select your country of residence.

6: Select “MUST”.

7: Select “Yes” to confirm, among others:

• You have read, understood and agreed to all terms of application set out in the

Prospectus/Offer Information Statement/Document/Profile Statement and if

applicable, the Supplementary or Replacement Prospectus/Offer Information

Statement/Document/Profile Statement.

• For the purposes of facilitating your application, you consent to the bank

collecting and using your name, NRIC/passport number, address, nationality,

Securities Account number, CPF Investment Account number, application details
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and other personal data and disclosing the same from our records to registrars

of securities of the issuer, SGX, SCCS, CDP, CPF, and issuer/vendor(s) and

issue manager(s).

• You are not a U.S. Person (as such term is defined in Regulation S under the

United States Securities Act of 1933, as amended).

• You understand that the securities mentioned herein have not been and will not

be registered under the United States Securities Act of 1933, as amended (the

“US Securities Act”) or the securities laws of any state of the United States and

may not be offered or sold in the United States or to, or for the account or benefit

of any “US person” (as defined in Regulation S under the U.S. Securities Act)

except pursuant to an exemption from or in a transaction not subject to, the

registration requirements of the U.S. Securities Act and applicable state

securities laws. There will be no public offer of the securities mentioned herein in

the United States. Any failure to comply with this restriction may constitute a

violation of the United States securities laws.

• This application is made in your own name and at your own risk.

• For FIXED/MAXIMUM price securities application, this is your only application.

For TENDER price securities application, this is your only application at the

selected tender price.

• FOR FOREIGN CURRENCY Securities, subject to the terms of the issue, please

note the following: the application monies will be debited from your bank account

in S$, based on the Bank’s prevailing board rates at the time of application. Any

refund monies will be credited in S$ based on the Bank’s prevailing board rates

at the time of refund. The different prevailing board rates at the time of application

and the time of refund of application monies may result in either a foreign

exchange profit or loss. Alternatively, application monies may be debited and

refund credited in S$ at the same exchange rate.

• FOR 1ST-COME-1ST-SERVE securities, the number of securities applied for

may be reduced, subject to availability at the point of application.

8: Fill in details for securities application and click “Submit”.

9: Check the details of your securities application, your CDP Securities Account No. and

click “Confirm” to confirm your application.

10: Where applicable, capture Confirmation Screen (optional) for your reference and

retention only.
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APPENDIX H

LIST OF PRESENT AND PAST PRINCIPAL DIRECTORSHIPS OF

DIRECTORS AND EXECUTIVE OFFICERS

(A) Directors of the Manager

(1) Hsieh Tsun-Yan

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

Singapore Airlines Limited

Manulife Financial Corporation

Manulife US Real Estate Management

Pte. Ltd.

LinHart Group Pte. Ltd.

Duke-NUS Medical School

National University of Singapore (NUS)

Business School

Singapore Institute of Management Pte.

Ltd.

Singapore Institute of Management

Governing Council

The Manufacturers Life Insurance Company

Bharti Airtel Limited

Singapore International Foundation

Sony Corporation

(2) Davy Lau

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

DGL Group Inc

IVC Global Partners Pte. Ltd.

Ocean Rich Group Ltd

Gooute Pte. Ltd.

Sentiens Asia Pte. Ltd.

United World College of South East Asia

United World College of South East Asia –

East

Make-A-Wish Foundation (Singapore)

Limited

The Mustard Seed Business Angel Fund

LLP

Hong Kong – ASEAN Economic

Cooperation Foundation

Manulife US Real Estate Management

Pte. Ltd.

HiSoft Technology International Ltd

Make-A-Wish Foundation (Singapore)

Limited

Make-A-Wish Foundation (Singapore)

Limited (Advisory Board Member)

Strategic Investment Partners Inc

iMediahouse.com Ltd

eZoo School of Music & Fine Arts Pte. Ltd.
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(3) Ho Chew Thim

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

Yongmao Holdings Limited

Mencast Holdings Ltd

China Kunda Technology Holdings Limited

Hengyang Holding Pte. Ltd.

Hengyang Petrochemical Logistics Limited

DeClout Limited

Unoterra Advisory Services Pte. Ltd.

Manulife US Real Estate Management

Pte. Ltd.

R H Energy Ltd (now known as Chiwayland

International Limited)

(4) Veronica McCann

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

Manulife US Real Estate Management

Pte. Ltd.

Commerz Securities Hong Kong Limited

Commerzbank (South East Asia) Ltd

Commerzbank Asset Management Asia Ltd

Commerz Asset Management Asia Pacific

Pte Ltd

Commerzbank Aktiengesellschaft

(5) Pok Soy Yoong

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

Pavilion Foundation Limited

Mapletree Logistics Trust Management Ltd.

Inland Revenue Authority of Singapore

Manulife US Real Estate Management

Pte. Ltd.

UE Engineering and Construction Ltd

(now known as Greatearth Pte. Ltd.)

Perennial China Retail Trust Management

Pte. Ltd.
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(6) Kevin Adolphe

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

1293319 Ontario Inc.

2015401 Ontario Inc.

2015500 Ontario Inc.

2024385 Ontario Inc.

Cantay Holdings Inc.

First Manulife Investment Corporation

Hancock Natural Resource Group, Inc.

JHLICO CIP Investments, LLC

JHPH GP, LLC

JHUSA CIP Investments, LLC

The Manufacturers Life Insurance

Company

Manulife Private Funds (Canada) Inc.

NAL Resources Management Limited

Rogers Bank

Manulife US Real Estate Management

Pte. Ltd.

Hancock Capital Investment Management

LLC

Manulife Asset Management Private

Markets (Canada) Corp.

Hancock S-REIT Parent Corp.

Hancock S-REIT LA Corp.

Hancock S-REIT Irvine Corp.

Hancock S-REIT LA TRS Corp.

Hancock S-REIT Irvine TRS Corp.

Hancock S-REIT ATL Corp.

Hancock S-REIT ATL TRS Corp.

Manulife Asset Management Limited

(7) Michael Dommermuth

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

Manulife Asset Management (Hong Kong)

Limited

PT Manulife Asset Manajemen Indonesia

Manulife Asset Management (Singapore)

Pte. Ltd.

Manulife Asset Management (Taiwan)

Company Ltd.

Manulife Financial Investment Ltd.

Manulife Asset Management (Japan) Ltd.

Manulife TEDA Fund Management

Co., Ltd.

Manulife US Real Estate Management

Pte. Ltd.

Manulife Asset Management (Malaysia) Sdn

Bhd

Manulife Asset Management Services

Berhad

Manulife Asset Management (Thailand)

Company Limited

Manulife (Vietnam) Limited

Manulife-Sinochem Life Insurance Co. Ltd.

Manulife Advanced Fund Segregated

Portfolio Company

Manulife (Singapore) Pte. Ltd.
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(B) Executive Officers of the Manager

(1) Jillian Smith

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

Manulife US REIT Alpha (Singapore)

Pte. Ltd.

Manulife US REIT Beta (Singapore)

Pte. Ltd.

Manulife Asset Management (Singapore)

Pte. Ltd.

Manulife Advanced Fund SPC

(2) Jagjit Obhan

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

Manulife US REIT Alpha (Singapore)

Pte. Ltd.

Manulife US REIT Beta (Singapore)

Pte. Ltd.

880 Belgrave Way Holdings Ltd.

0798275 B.C. Ltd.

Manulife 4705 Dobrin Property Inc.

Manulife Alberta Property Portfolio Inc.

Manulife 3250 Lapinère Property Inc.

Aldergrove Village Shopping Centre Ltd.

Manulife 855 Industriel Property Inc.

Manulife 715 Square Victoria Property Inc.

Manulife 290 Guthrie Property Inc.

Manulife 101 Roland-Therrien Property Inc.

PCI Eastlake Properties Corp.

Manulife Ontario Property Portfolio Inc.

Manulife British Columbia Property Portfolio

Inc.

180 Walker Drive Nominee Inc.

3001 BM Nominee Inc.

3500 TC Nominee Inc.

Clip Calgary Nominee Inc.

Clip Edmonton II Nominee Inc.

Clip Edmonton Nominee Inc.

Clip TC Abrams Inc.

Clip Thimens Inc.

(3) Jeffrey Wolfe

Current Directorships

Past Directorships (for a period of five

years preceding the Latest Practicable

Date)

Nil AZ/JH GP (IL) LLC

AZ/JH GP (DC) LLC
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APPENDIX I

PROCEDURES FOR THE SUBMISSION OF U.S. TAX FORMS

In order for Manulife US REIT to comply with FATCA, the Singapore IGA Legislation and other U.S.

withholding requirements, Unitholders that are not U.S. Persons (“Non-U.S. Unitholders”) must

establish their status for FATCA purposes and their eligibility for the portfolio interest exemption

by providing a properly completed and duly exercised applicable IRS Form W-8 (“Form W-8”) and

the certifications below. Unitholders that are U.S. Persons (“U.S. Unitholders”) must provide a

properly completed and duly exercised IRS Form W-9 (“Form W-9” and collectively with Form W-8

and the certifications below, “U.S. Tax Forms”).

Boardroom Corporate & Advisory Services Pte. Ltd., the Unit Registrar of Manulife US REIT, will

dispatch U.S. Tax Forms and certifications to each Unitholder that does not have valid

documentation on file prior to Manulife US REIT making any Distributions to Unitholders. See Note

7 below regarding validity and resubmission of U.S. Tax Forms.

U.S. Tax Forms may also be obtained from Manulife US REIT’s website at

http://www.manulifeusreit.sg or from the U.S. Internal Revenue Service website at

http://www.irs.gov.

Please read the following important notes carefully before completion of a U.S. Tax Form

and the certifications below:

(1) No U.S. tax will be deducted or withheld from distributions made out of Manulife US REIT’s

taxable income to Non-U.S. Unitholders that have provided a properly completed and duly

executed applicable U.S. Tax Form and the certifications set forth below unless:

(a) the Unitholder’s investment in the Units is effectively connected with its conduct of a

trade or business in the United States, or

(b) the Unitholder actually or constructively holds 10% or more of all outstanding Units.

(2) For distributions made to Unitholders that have not provided proper certifications or that fall

within one of the categories described in Note 1:

(a) U.S. withholding at a rate of 30% (or lower applicable treaty rate) may be imposed on

any distribution to the extent attributable to interest payments from the Parent U.S.

REIT to Singapore Sub 2; and/or

(b) U.S. withholding under FATCA at a rate 30% may be imposed on the gross amount of

any “withholdable payments”.

(3) If the amount of any U.S. withholding exceeds the amount of U.S. federal income tax owed

by a Unitholder, such Unitholder generally may request a refund of such excess amount by

filing a U.S. federal income tax return (generally IRS Form 1040-NR in the case of an

Unitholder that is an individual or IRS Form 1120-F in the case of a Unitholder that is taxable

as a corporation) and attaching a copy of IRS Form 1042-S (provided by Manulife US REIT,

CDP, or a CDP depository agent, as applicable) that shows the amount of income and the

amount of U.S. tax withheld. If a Unitholder is not otherwise subject to U.S. tax and is eligible

for the U.S. Portfolio Interest Exemption, the amount of U.S. withholding will generally

exceed the amount of U.S. federal income tax owed by 100%, and thus the Unitholder will

generally be eligible for a refund provided that the applicable withholding agent has properly

deposited the withheld tax with the IRS.
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The relevant forms and instructions may be found on the IRS website at http://www.irs.gov.

Unitholders are encouraged to consult with their own tax advisers regarding their eligibility to file

for a refund and how to do so.

(4) Non-U.S. Unitholders should use the following chart to determine which Form W-8 to provide:

If a Non-U.S. Unitholder is: Then:

A natural person whose investment in Units

is not effectively connected with its conduct

of a trade or business in the United States

The Unitholder must provide an IRS Form

W-8BEN

An entity that is disregarded as separate

from a natural person for U.S. federal income

tax purposes and for which its investment in

Units is not effectively connected with its or

its sole-owner’s conduct of a trade or

business in the United States

The sole owner of the Unitholder must

provide an IRS Form W-8BEN

An entity that is not a foreign intermediary for

U.S. federal income tax purposes and for

which its investment in the Units is not

effectively connected with its conduct of a

trade or business in the United States

The Unitholder must provide an IRS Form

W-8BEN-E

An entity that is disregarded as separate

from an entity that is not a foreign

intermediary for U.S. federal income tax

purposes and for which its investment in the

Units is not effectively connected with its

conduct of a trade or business in the United

States

The sole owner of the Unitholder must

provide an IRS Form W-8BEN-E

A foreign government, international

organisation, foreign central bank of issue,

foreign tax-exempt organisation, foreign

private foundation, or government of a U.S.

possession that is claiming the applicability

of Section(s) 115(2), 501(c), 892, 895, or

1443(b) (unless claiming treaty benefits)

The Unitholder must provide an IRS Form

W-8EXP

Any person described above except that its

investment in the Units is effectively

connected with its conduct of a trade or

business in the United States

The Unitholder (or the sole owner of the

Unitholder in the case of a disregarded

entity) must provide an IRS Form W-8ECI

Acting as a foreign intermediary (that is,

acting not for its own account, but for the

account of others as an agent, nominee, or

custodian)

The Unitholder must provide an IRS Form

W-8IMY that contains all applicable

attachments

Unitholders that are U.S. persons or that are entities disregarded as separate from a

U.S. person for U.S. federal income tax purposes must provide a Form W-9.
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(5) Instructions to the U.S. Tax Forms may be obtained from Manulife US REIT’s website at

http://www.manulifeusreit.sg or from the U.S. Internal Revenue Service website at

http://www.irs.gov; submission instructions for U.S. Tax Forms will be provided to Unitholders

by the Unit Registrar. It is the responsibility of Unitholders to return the relevant U.S. Tax

Forms to the Unit Registrar within the time stipulated by the Unit Registrar. If a Unitholder

fails to return the relevant U.S. Tax Form to the Unit Registrar or any U.S. Tax Form

previously returned by the Unitholder to the Unit Registrar has ceased to remain valid, the

Trustee and Manager will be obliged to withhold tax as described in Note 2, above. The

Trustee and Manager will not be obliged to assist such Unitholder from obtaining a refund for

the amounts deducted or withheld by the IRS, the IRAS or other applicable tax or regulatory

authorities.

(6) Prior to submitting a Form W-8 and the certifications below, please make certain that the

information given and the certifications made are true and correct. Each Form W-8 must be

signed under penalties of perjury.

(7) A Form W-8 will generally remain valid from the date signed until the last day of the third

succeeding calendar year. For example, a form signed on 31 December 2016 will remain

valid through 31 December 2019. All U.S. Tax Forms cease to be valid upon any change in

circumstance that renders a previously submitted U.S. Tax Form inaccurate. A Unitholder

must submit a new properly completed and duly executed U.S. Tax Form if its previously

submitted U.S. Tax Form becomes invalid or if Manager or the Unit Registrar otherwise

requests within the time stipulated by Manager or the Unit Registrar.
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U.S. TAX COMPLIANCE CERTIFICATE

In connection with the acquisition of Units of Manulife US REIT, the undersigned hereby certifies

that:

(i) it is the sole record and beneficial owner of the Units in respect of which it is providing this

certificate;

(ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code;

(iii) it is not a ten percent shareholder of the Issuer within the meaning of Section 871(h)(3)(B)

of the Code; and

(iv) it is not a controlled foreign corporation related to the Issuer as described in Section

881(c)(3)(C) of the Code.

The undersigned has furnished Manulife US REIT with a certificate of its non-U.S. Person status

on an applicable U.S. Internal Revenue Service Form W-8.

By:

Name:

Title:

Date:
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APPENDIX J

AIFMD DISCLOSURES

This Appendix J should be read by prospective investors domiciled, or with a registered office,

in a member state of the European Economic Area (“EEA”). The Manager is due to offer Units that

are anticipated to be marketed in certain member states of the EEA.

Manulife US REIT will be an “alternative investment fund” (“AIF”), as defined in the Alternative

Investment Fund Managers Directive 2011/61/EU of the European Parliament and of the

European Council (the “AIFMD”). Manulife US Real Estate Management Pte. Ltd. (the “Manager”)

is considered the “alternative investment fund manager” of Manulife US REIT (the “AIFM”), as

defined in the AIFMD.

No. Nature of disclosure Disclosure

Article 23(1)(a)

1. Objectives of the AIF. The key objectives of Manulife US REIT are to provide

its Unitholders with regular and stable distributions and

to achieve long-term growth in distribution per Unit and

net asset value per Unit, while maintaining an

appropriate capital structure.

2. Investment strategy of the AIF. The investment strategy of Manulife US REIT is

principally to invest, directly or indirectly, in a portfolio

of income-producing office real estate in key markets in

the United States, as well as real estate-related assets.

3. Location of any master AIF. This is not applicable as Manulife US REIT does not

qualify as a feeder within the meaning of the AIFMD.

4. Where underlying funds are

established if the AIF is a fund

of funds.

This is not applicable as Manulife US REIT is not a fund

of funds.

5. Types of assets in which the

AIF may invest.

Under its investment strategy, Manulife US REIT may

invest in income-producing office real estate in key

markets in the United States, as well as real estate-

related assets. For general statutory investment

restrictions, please refer to paragraph 7 of this

Appendix J.
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No. Nature of disclosure Disclosure

6. Techniques which the AIF may

employ and all associated

risks.

Please refer to the disclosure in paragraph 2 above for

Manulife US REIT’s principal investment strategy and

the section entitled “Risk Factors” of this Prospectus

for the risks relating to the techniques which the

Manager may employ.

Manulife US REIT has an investment policy of

investing in real estate and real estate-related assets

whether by way of direct ownership of real estate and

real estate related assets or by way of a holding of

shares, units or any other interest(s) in special purpose

vehicles which are unlisted, each of whose primary

purpose is to hold or own real estate and real estate

related assets.

7. Any applicable investment

restrictions on the AIF.

(i) Manulife US REIT is required to comply with

Appendix 6 of the Code on Collective Investment

Schemes (the “Property Funds Appendix”) and

the applicable provisions of the trust deed

constituting Manulife US REIT (as amended) (the

“Trust Deed”).

(ii) Pursuant to paragraph 6.1 of the Property Funds

Appendix, Manulife US REIT may only invest in:

(a) real estate, whether freehold or leasehold, in

or outside Singapore, which may be by way

of direct ownership or a shareholding in an

unlisted special purpose vehicle constituted

to hold or own real estate;

(b) real estate-related assets, wherever the

issuers/assets/securities are incorporated/

located/issued/traded;

(c) listed or unlisted debt securities and listed

shares of, or issued, by local or foreign

non-property corporations;

(d) government securities (issued on behalf of

the Singapore Government or governments

of other countries) and securities issued by a

supranational agency or a Singapore

statutory board; and

(e) cash and cash equivalent items.

(iii) Pursuant to paragraph 7.1 of the Property Funds

Appendix, Manulife US REIT is required to comply

with the following restrictions and requirements:

(a) at least 75% of Manulife US REIT’s

deposited property (as defined in the

Property Funds Appendix) should be

invested in income-producing real estate;
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No. Nature of disclosure Disclosure

(b) Manulife US REIT should not undertake

property development activities whether on

its own, in a joint venture with others, or by

investing in unlisted property development

companies, unless Manulife US REIT

intends to hold the developed property upon

completion. For this purpose, property

development activities do not include

refurbishment, retrofitting and renovations;

(c) Manulife US REIT should not invest in

vacant land and mortgages (except for

mortgage-backed securities);

(d) the total contract value of property

development activities undertaken and

investments in uncompleted property

developments should not exceed 10% of

Manulife US REIT’s deposited property. The

total contract value of property development

activities may exceed 10% of Manulife US

REIT’s deposited property (subject to a

maximum of 25% of Manulife US REIT’s

deposited property) only if:

(i) the additional allowance of up to 15%

of Manulife US REIT’s deposited

property is utilised solely for the

redevelopment of an existing property

that has been held by Manulife US

REIT for at least three years and which

Manulife US REIT will continue to hold

for at least three years after the

completion of the redevelopment; and

(ii) Manulife US REIT obtains the specific

approval of Unitholders’ at a general

meeting for the redevelopment of the

property.

For the purpose of this paragraph (d), the

value of the investment refers to the

contracted purchase price and not the value

of progress payments made to date; and

(e) for investments in permissible investments

under sub-paragraphs (ii) (c), (d) or (e)

above (except for deposits placed with

eligible financial institutions and investments

in high-quality money market instruments or

debt securities), not more than 5% of

Manulife REIT’s deposited property may be

invested in any one issuer’s securities or any

one manager’s funds.
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No. Nature of disclosure Disclosure

8. Circumstances in which the

AIF may use leverage.

Pursuant to paragraph 9.1 of the Property Funds

Appendix, Manulife US REIT may use borrowings for

investment or redemption purposes. Manulife US REIT

may also use borrowings to fund its distributions to

Unitholders. It may mortgage its assets to secure such

borrowings.

9. Types and sources of leverage

permitted and associated

risks.

Under Guidance Note 1 of paragraph 9.1 of the

Property Funds Appendix, “borrowings” is explained to

include bonds, notes, syndicated loans, bilateral loans

or other debt.

Please refer to the section entitled “Risk Factors” of

this Prospectus for the risks factors relating to leverage

entitled “The amount Manulife US REIT may borrow is

limited, which may affect the operations of Manulife US

REIT.” and “Manulife US REIT may face risks

associated with debt financing and the Bridge Loan

Facilities, the Third Party Facilities and the debt

covenants could limit or affect Manulife US REIT’s

operations”.

10. Any restrictions on the use of

leverage.

Pursuant to paragraph 9.2 of the Property Funds

Appendix, the total borrowings and deferred payments

(collectively, the “aggregate leverage”) of Manulife US

REIT should not exceed 45% of Manulife US REIT’s

deposited property.

11. Any collateral and asset reuse

arrangements.

Pursuant to paragraph 9.1 of the Property Funds

Appendix, Manulife US REIT may mortgage its assets

to secure borrowings which are used for investment or

redemption purposes.

In connection with such collateral, the assets are given

in security only and are appropriated to the satisfaction

of payment of the borrowings by Manulife US REIT to

the relevant chargees/mortgagees, and not by way of

transfer of title or possession of the assets to such

chargees/mortgagees (as opposed to, for example, a

prime broker to whom securities are pledged and who

can use them for securities lending purposes).

12. Maximum level of leverage

which the AIFM is entitled to

employ on behalf of the AIF.

Please refer to the disclosure in paragraph 10 above.
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No. Nature of disclosure Disclosure

Article 23(1)(b)

13. Procedure by which the AIF

may change its investment

strategy.

Upon the expiry of three years from the public listing

date of Manulife US REIT, the Manager may change its

investment policies for Manulife US REIT so long as it

has given at least 30 days’ prior notice of the change to

DBS Trustee Limited (in its capacity as trustee of

Manulife US REIT) (the “Trustee”) and to the

unitholders of Manulife US REIT (“Unitholders”) by

way of an announcement to Singapore Exchange

Securities Trading Limited (the “SGX-ST”).

Article 23(1)(c)

14. Main legal implications of the

contractual relationship

entered into for the purposes

of investment (including

jurisdiction, applicable law and

the existence or not of any

legal instruments providing for

the recognition and

enforcement of judgements in

the territory where the AIF is

established).

An investor who has acquired or subscribed for units in

Manulife US REIT (“Units”) shall be a Unitholder. The

rights and interests of Unitholders are provided for in

the Trust Deed which is governed by the laws of

Singapore. The terms and conditions of the Trust Deed

shall be binding on each Unitholder as if such

Unitholder has been a party to the Trust Deed and as

if the Trust Deed contains covenants by such

Unitholder to observe and be bound by the provisions

of the Trust Deed. A Unitholder has no equitable or

proprietary interest in the underlying assets of Manulife

US REIT. A Unitholder is not entitled to the transfer to

him of any asset (or any part thereof) or of any real

estate, any interest in any asset and real estate-related

assets (or any part thereof) of Manulife US REIT.

Please refer to the section entitled “The Formation and

Structure of Manulife US REIT” of this Prospectus.

There is no single legal regime in Singapore governing the

recognition and enforcement of foreign judgements in

Singapore. Rather, under Singapore law, there exists

common law, and statute mechanisms for the recognition

and enforcement of foreign judgements in Singapore.

Each of these is subject to its own procedures and

qualifications and whether a judgement given in a foreign

court will be enforced in Singapore must be considered in

light of the relevant factors in each case, including the

applicable regime, the specific jurisdiction where such

judgement was given and whether the requirements for

recognition and enforcement of the foreign judgement

have been satisfied.

The Trust Deed is available for inspection by investors

and prospective investors at the principal place of

business of the Manager for as long as Manulife US

REIT is in existence.
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No. Nature of disclosure Disclosure

Article 23(1)(d)

15. The identity of the AIFM. The Manager, Manulife US Real Estate Management

Pte. Ltd., is incorporated in Singapore under the

Companies Act, Chapter 50 of Singapore on 2

February 2015 and as at the Latest Practicable Date

has a paid-up capital of S$5.5 million. Its principal

place of business is 51 Bras Basah Road, Level 11

Manulife Centre, Singapore 189554, and its telephone

number is +65 6801 1055.

The Manager will be categorised as the alternative

investment fund manager (as defined in the AIFMD)

and the agents appointed by the Manager will conduct

the marketing of Manulife US REIT in the United

Kingdom and the Netherlands in accordance with the

requirements of the AIFMD.

16. The identity of the AIF’s

depositary, a description of

their duties and the investors’

rights.

Manulife US REIT’s depository and clearing

organisation is The Central Depository (Pte) Limited.

For the avoidance of doubt, investors are expressly

notified that this entity does not constitute a depositary

within the meaning of the AIFMD; Manulife US REIT is

not obliged to appoint an AIFMD depositary and The

Central Depository (Pte) Limited is not obliged to

comply with the requirements of that Directive. The

contact details of The Central Depository (Pte) Limited

are as follows:

Address : 9 North Buona Vista Drive,

#01-19/20, The Metropolis

Singapore 138588

Telephone No. : +65 6535 7511

Facsimile No. : +65 6535 0775
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No. Nature of disclosure Disclosure

17. The identity of the AIF’s

auditor, description of their

duties and the investors’

rights.

Manulife US REIT’s auditor is Ernst & Young LLP (in

such capacity, the “Reporting Auditor”). The contact

details of the Reporting Auditor are as follows:

Address : One Raffles Quay, North Tower,

Level 18, Singapore 048583

Telephone No. : +65 6535 7777

Facsimile No. : +65 6532 7662

The Reporting Auditor was responsible for preparing

the Reporting Auditor’s Report on the Profit Forecast

and Profit Projections and the Reporting Auditor’s

Report on the Unaudited Pro Forma Financial

Information found in Appendix A and Appendix B of this

Prospectus, respectively.

Without prejudice to any potential right of action in tort

or any potential derivative action, investors in Manulife

US REIT may have a cause of action against the

Reporting Auditor under Section 254 of the Securities

and Futures Act, Chapter 289 of Singapore, for false or

misleading statements in or omissions from this

Prospectus, if the investors in Manulife US REIT suffer

loss or damage as a result of the false or misleading

statements in or omissions from this Prospectus.

In the event that an investor in Manulife US REIT

considers that it may have a claim against the

Reporting Auditor in connection with its investment in

Manulife US REIT, such investor should consult its own

legal advisers.
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No. Nature of disclosure Disclosure

18. The identity of any other AIF

service providers, a

description of their duties and

the investors’ rights.

(i) John Hancock Life Insurance Company (U.S.A.)

will act as the property manager for Manulife US

REIT’s properties (the “Property Manager”). The

Property Manager has entered into a master

property management agreement with Manulife

US REIT’s wholly-owned U.S. REIT subsidiary

Hancock S-REIT Parent Corp. (the “Parent U.S.

REIT” and the master property management

agreement, the “Master Property Management

Agreement”) and will enter into a property

management agreement reflecting the provisions

of (and in the form attached to) the Master

Property Management Agreement with each U.S.

REIT subsidiary of Parent U.S. REIT (initially,

“Sub-U.S. REIT 1”, “Sub-U.S. REIT 2” and

“Sub-U.S. REIT 3” respectively, and collectively

the “Sub-U.S. REITs”) and its taxable

REIT subsidiary (collectively, the “Property

Management Agreements”). Under the Property

Management Agreements, subject to the

approved annual budget and available funds of

the Sub-U.S. REITs, the Property Manager is

responsible for the day-to-day management,

operation, maintenance, leasing and servicing

of the Properties, including negotiation,

administration and enforcement of leases,

collection of rents, preparation and submission

of proposed annual operating and capital

expense budgets for review and approval,

maintenance and repair of the Properties,

negotiation of contracts, obtaining required

insurance, maintenance of records and accounts,

obtaining required licenses for the Properties and

compliance by the Properties with applicable

laws. The Property Manager will act within the

approved annual budget for a Property, subject to

certain permitted variances and established

leasing guidelines.
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No. Nature of disclosure Disclosure

(ii) The Manager has engaged Hancock Capital

Investment Management, LLC (the “U.S. Asset

Manager”), pursuant to the investment advisory

and asset management agreement (the

“Management Agreement”), to perform certain

operational duties in respect of the Parent U.S.

REIT and, in each case subject to the duties and

responsibilities of the respective boards of

directors of the Parent U.S. REIT and the Sub-

U.S. REITs. Under the Management Agreement,

the U.S. Asset Manager will provide, among

others, the following services:

(a) supporting the execution, through the Parent

U.S. REIT and the Sub-U.S. REITs, of

Manulife US REIT’s investment strategy in

accordance with the strategy formulated by

the Manager and the guidelines issued by

the Manager which include requirements

relating to the location, sub-sector type and

other characteristics of Manulife US REIT’s

property portfolio;

(b) working with the Property Manager to

execute, through the Parent U.S. REIT and

the Sub-U.S. REITs, Manulife US REIT’s

asset management strategy in accordance

with the decisions made by and the strategy

formulated by the Manager and the

guidelines issued by the Manager which

include requirements relating to the tenant

mix, asset enhancement works and

rationalising operation costs;

(c) supporting the execution of debt financing

plans for any debt taken up by the Parent

U.S. REIT and/or the Sub-U.S. REITs;

(d) preparing accounts, financial reports and

annual reports, as may be required, for the

Parent U.S. REIT and/or the Sub U.S.

REITs; and

(e) making all regulatory filings on behalf of the

Parent U.S. REIT and the Sub U.S. REITs,

and using its commercially reasonable best

efforts to assist the Parent U.S. REIT and

the Sub-U.S. REITs in complying with

applicable provisions of the relevant

legislation and tax laws and regulations in

the United States, including meeting the

requirements for qualification and taxation

as U.S. REITs, and all relevant contracts.
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No. Nature of disclosure Disclosure

(iii) To the extent activities of the Manager, including

under the Management Agreement, would

otherwise be required to be performed within the

United States (and are not otherwise to be

performed by the U.S. Asset Manager), those

activities will be delegated to S-REIT Manager US

Corp. (the “Manager U.S. Sub”), a wholly-owned

subsidiary of the Manager incorporated in the

United States.

Without prejudice to any potential right of action in tort

or any potential derivative action, investors in Manulife

US REIT may not have a direct right of recourse

against Manager U.S. Sub, the Property Manager, or

the U.S. Asset Manager appointed by Manulife US

REIT as such a right of recourse will lie with the

relevant contracting counterparty rather than the

investors. Further, in circumstances where an affiliate

or third party delegate is appointed by the Manager or

the Trustee, any contractual claim, demand or action

against such delegate may, in the absence of any

derivative action, be brought only by the Manager

and/or the Trustee.

In the event that an investor in Manulife US REIT

considers that it may have a claim against Manulife US

REIT, the Manager, Manager U.S. Sub, the Trustee (in

its capacity as trustee of Manulife US REIT), the

Property Manager or the U.S. Asset Manager in

connection with its investment in Manulife US REIT,

such investor should consult its own legal advisers.

The Joint Bookrunners and Underwriters for the

Offering are DBS Bank Ltd., China International

Capital Corporation (Singapore) Pte. Limited, Credit

Suisse (Singapore) Limited and Deutsche Bank AG,

Singapore Branch.

Article 23(1)(e)

19. Description of how the AIFM

complies with the

requirements to cover

professional liability risks (own

funds/professional indemnity

insurance).

The Manager is required to satisfy the base capital

requirement of S$1.0 million for its regulated activity of

REIT management as per the Securities and Futures

(Financial and Margin Requirements for Holders of

Capital Markets Services Licences) Regulations,

Chapter 289 Regulation 13 of Singapore.

As set out in the disclosure in paragraph 15 above, as

at the Latest Practicable Date, the issued share capital

of the Manager is S$5.5 million.

In addition, the Manager maintains professional

indemnity insurance coverage for the liability of its

directors (“Directors”) and officers.
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No. Nature of disclosure Disclosure

Article 23(1)(f)

20. Description of any delegated

management function (such as

portfolio management or risk

management) by the AIFM to

third parties, the identity of the

delegate(s) and any conflicts

of interest that may arise from

such delegation(s).

Pursuant to the Trust Deed, the Manager may, with the

written consent of the Trustee, delegate certain of its

duties in performing its functions in relation to Manulife

US REIT, provided that the Manager shall be liable for

all acts and omissions of such persons as if such acts

or omissions were its own acts or omissions. As

disclosed in paragraph 18 above, the Manager has

outsourced the following functions:

(i) property management of Manulife US REIT’s

properties to the Property Manager;

(ii) certain operational duties of the Manager in

respect of the Parent U.S. REIT and the Sub-U.S.

REITs, in each case subject to the duties and

responsibilities of the respective boards of the

directors of the Parent U.S. REIT and the Sub-

U.S. REITs; and

(iii) to the extent activities of the Manager, including

under the Management Agreement, would

otherwise be required to be performed within the

United States (and are not otherwise to be

performed by the U.S. Asset Manager), to the

Manager U.S. Sub.

It is not envisaged that any conflicts of interest will

arise as a result of these delegations. In any event, as

disclosed in the section entitled “The Manager and

Corporate Governance – Corporate Governance of the

Manager – Potential Conflicts of Interest” of this

Prospectus, the Manager has instituted the following

procedures to deal with potential conflicts of interest

issues:

(i) the Manager will not manage any other REIT

which invests in the same type of properties as

Manulife US REIT;

(ii) all executive officers will be working exclusively

for the Manager and will not hold other executive

positions in other entities, save for any wholly-

owned subsidiaries of the Manager;

(iii) all resolutions in writing of the directors of the

Manager in relation to matters concerning

Manulife US REIT must be approved by at least a

majority of the directors of the Manager

(excluding any interested director), including at

least one Independent Director;
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No. Nature of disclosure Disclosure

(iv) at least one-third of the Board shall comprise

independent directors, provided that where (a)

the Chairman of the Board and the Chief

Executive Officer is the same person, (b) the

Chairman of the Board and the Chief Executive

Officer are immediate family members, (c) the

Chairman of the Board is part of the management

team or (d) the Chairman of the Board is not an

independent director, at least half the board shall

comprise independent directors;

(v) in respect of matters in which a director of the

Manager or his associates has an interest, direct

or indirect, such interested director will abstain

from voting. In such matters, the quorum must

comprise a majority of the directors and must

exclude such interested director;

(vi) in respect of matters in which the Sponsor and/or

its subsidiaries have an interest, direct or indirect,

any nominees appointed by the Sponsor and/or

its subsidiaries to the Board to represent their

interests will abstain from deliberation and voting

on such matters. In such matters, the quorum

must comprise a majority of the independent

directors and must exclude nominee directors of

the Sponsor and/or its subsidiaries;

(vii) save as to resolutions relating to the removal of

the Manager, the Manager and its associates are

prohibited from voting or being counted as part of

a quorum for any meeting of the Unitholders

convened to approve of any matter in which the

Manager and/or any of its associates has a

material interest; and
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No. Nature of disclosure Disclosure

(viii) it is also provided in the Trust Deed that if the

Manager is required to decide whether or not to

take any action against any person in relation to

any breach of any agreement entered into by the

Trustee for and on behalf of Manulife US REIT

with a Related Party (as defined in this

Prospectus) of the Manager, the Manager shall be

obliged to consult with a reputable law firm

(acceptable to the Trustee) which shall provide

legal advice on the matter. If the said law firm is of

the opinion that the Trustee, on behalf of Manulife

US REIT, has a prima facie case against the party

allegedly in breach under such agreement, the

Manager shall be obliged to take appropriate

action in relation to such agreement. The

directors of the Manager (including its

independent directors) will have a duty to ensure

that the Manager so complies. Notwithstanding

the foregoing, the Manager shall inform the

Trustee as soon as it becomes aware of any

breach of any agreement entered into by the

Trustee for and on behalf of Manulife US REIT

with a Related Party of the Manager and the

Trustee may take such action as it deems

necessary to protect the rights of Unitholders

and/or which is in the interests of Unitholders. Any

decision by the Manager not to take action

against a Related Party of the Manager shall not

constitute a waiver of the Trustee’s right to take

such action as it deems fit against such Related

Party.

The Manager has established an internal control

system to ensure that all future Related Party

Transactions will be undertaken on normal commercial

terms and will not be prejudicial to the interests of

Manulife US REIT and the Unitholders.

21. Description of any safe-

keeping function delegated by

the AIF’s depositary, the

identity of the delegate(s) and

any conflicts of interest that

may arise from such

delegation(s).

This is not applicable as Manulife US REIT is not

obliged to appoint a depositary within the meaning of

the AIFMD.
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No. Nature of disclosure Disclosure

Article 23(1)(g)

22. Description of the AIF’s

valuation procedure.

Paragraph 8.1 of the Property Funds Appendix

requires Manulife US REIT to conduct a full valuation

of its real estate assets at least once per financial year,

in accordance with any applicable code of practice for

such valuations. Generally, where the Manager

proposes to issue new Units (except in the case where

new Units are being issued in payment of the

Manager’s management fees) or to redeem existing

Units, a valuation of the real properties held by

Manulife US REIT must be carried out in accordance

with the Property Funds Appendix. The Manager or the

Trustee may at any other time arrange for the valuation

of any of the real properties held by Manulife US REIT

if it is of the opinion that it is in the best interest of

Unitholders to do so.

Manulife US REIT engages independent professional

valuers with the appropriate professional qualifications

and experience in the location and category of the real

estate assets being valued.

23. Description of the AIF’s pricing

methodology for valuing

assets (including the methods

used in valuing hard-to-value

assets).

Manulife US REIT’s real estate assets are stated at fair

value, with changes in fair values being recognised in

the consolidated Statement of Comprehensive Income.

The Manulife US REIT Group engages independent

professional valuers with the appropriate professional

qualifications and experience in the location and

category of the real estate assets being valued to

determine the fair value of its real estate assets.

The fair value of the Manulife US REIT Group’s real

estate assets (including those held through its

associates and joint ventures) is determined by

independent real estate valuation experts using

approved valuation methodologies. In determining the

fair value of Manulife US REIT’s real estate assets, the

valuers have used valuation methods which involve

estimates and discount rates applicable to those real

estate assets.
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No. Nature of disclosure Disclosure

Article 23(1)(h)

24. Description of the AIF’s

liquidity risk management

(including redemption rights in

normal and exceptional

circumstances and existing

redemption arrangements with

investors).

Manulife US REIT’s cash flow position and working

capital are to be monitored closely to ensure that there

are adequate liquid reserves in terms of cash and

credit facilities to meet its short-term obligations. Steps

have been taken to plan early for funding and expense

requirements so as to manage the cash position at any

point in time.

For so long as the Units are listed and traded on the

SGX-ST, the Unitholders have no right to request the

Manager to repurchase or redeem their Units.

Unitholders may only deal in their listed Units through

trading on the SGX-ST. Please refer to the section

entitled “The Formation and Structure of Manulife US

REIT – Trust Deed – Redemption of Units” of this

Prospectus.

Article 23(1)(i)

25. Description of all fees, charges

and expenses and of the

maximum amounts thereof

which are directly or indirectly

borne by investors.

Please refer to the section entitled “Overview – Certain

Fees and Charges” of this Prospectus.

Article 23(1)(j)

26. Description of how the AIFM

ensures a fair treatment of

investors and details of any

preferential treatment received

by investors (including where

the right to obtain preferential

treatment exists, a description

of that preferential treatment,

the type of investors who

obtain such preferential

treatment and, where relevant,

their legal or economic links

with the AIF or AIFM).

No unfair or preferential treatment is afforded to any

Unitholder. Under the Trust Deed, every Unit carries

the same voting rights. Manulife US REIT has only

issued one class of Units, and as a result will treat all

Unitholders equally.
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No. Nature of disclosure Disclosure

Article 23(1)(k)

27. The latest annual report

prepared for the AIF (to

include, at a minimum:

(i) a balance sheet or

statement of assets and

liabilities;

This is not applicable as Manulife US REIT has yet to

issue its first annual report. An annual report will be

issued by the Manager to Unitholders within the

timeframe as set out in the Listing Manual and the CIS

Code, and at least 14 days before the annual general

meeting of the Unitholders. Please refer to the section

entitled “The Manager and Corporate Governance –

Annual Reports” of this Prospectus.

(ii) any income and

expenditure report for the

financial year;

(iii) a report on the activities

of the financial year;

(iv) any material changes in

Article 23 disclosures

during the financial year

covered by the report;

(v) the total amount of

remuneration for the

financial year, split into

fixed and variable

remuneration, paid by the

AIFM to its staff, and

number of beneficiaries,

and, where relevant,

carried interest paid by

the AIF; and

(vi) the aggregate amount of

remuneration broken

down by senior

management and

members of staff of the

AIFM whose actions have

a material impact on the

risk profile of the AIF).

Article 23(1)(l)

28. The procedure and conditions

for the issue and sale of units

or shares.

Pursuant to the Trust Deed, the Manager shall have the

exclusive right to effect for the account of Manulife US

REIT the issuance of Units. The issuance of any Units

by the Manager must be in compliance with the Listing

Manual and the Trust Deed, which sets out the

approvals required from Unitholders and the

restrictions on the price of the Units to be issued.
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No. Nature of disclosure Disclosure

For so long as the Units are listed and traded on the

SGX-ST, the Unitholders have no right to request the

Manager to repurchase or redeem their Units.

Unitholders may only deal in their listed Units through

trading on the SGX-ST. Please refer to the sections

entitled “The Formation and Structure of Manulife US

REIT – Issue of Units” and “The Formation and

Structure of Manulife US REIT – Suspension of Issue

of Units” of this Prospectus.

Article 23(1)(m)

29. The latest net asset value of

the AIF or the latest market

price of the unit or share of the

AIF, calculated in accordance

with the law of the country

where the AIF is established1

and/or the AIE rules or

instruments of incorporation.

Upon the listing of Manulife US REIT, its unit price will

be publicly available from the SGX-ST website,

Manulife US REIT’s website and from financial

information vendors.

Article 23(1)(n)

30. Details of the historical

performance of the AIF (where

available).

The unaudited pro forma financial information of

Manulife US REIT for the year ended 31 December

2013, the year ended 31 December 2014 and the year

ended 31 December 2015 can be found in the section

entitled “Unaudited Pro Forma Financial Information”

of this Prospectus.

Article 23(1)(o)

31. The identity of the prime

broker.

This is not applicable.

32. Description of any material

arrangements of the AIF with

its prime brokers and the way

the conflicts of interest in

relation thereto are managed.

This is not applicable.

33. Details of the provision in the

contract with the AIF’s

depositary on the possibility of

transfer and reuse of AIF

assets.

This is not applicable.

1 The valuation must either be performed by an external valuer (being a legal or natural person independent from the

AIF, AIFM and any other persons with close links to the AIF or AIFM) or the AIFM itself, provided that the valuation

is functionally independent from the portfolio management and the remuneration policy and other measures ensure

that conflicts of interest are mitigated and that undue influence upon the employees is prevented. If an external

valuer performs the valuation, the AIFM must be able to demonstrate that the external valuer is subject to mandatory

professional registration, that they can provide sufficient professional guarantees that they can carry out the

valuation, and that the appointment is justified on objective grounds.
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No. Nature of disclosure Disclosure

34. Information about any transfer

of liability to the prime broker

that may exist.

This is not applicable.

Article 23(1)(p)

35. Details of how and when the

AIFM will provide reports on

the following topics to its

investors in relation to each

EU AIF that it manages and

each AIF that it markets within

the EU:

(i) the percentage of the

AIF’s assets which are

subject to special

arrangements arising

from their illiquid nature;

The Manager will make the relevant announcement via

SGXNET in the event that there is material information

on these topics to be disclosed in accordance with the

prevailing listing rules of the SGX-ST. The

announcement will be publicly available to all

investors.

(ii) any new arrangements

for managing the liquidity

of the AIF; and

(iii) the current risk profile of

the AIF and the risk

management systems

employed by the AIFM to

manage those risks.

36. Details of how and when the

AIFM (when managing EU

AIFs employing leverage or

marketing in the EU AIFs

employing leverage) will

disclose, for each AIF, on a

regular basis:

(i) any changes to the

maximum level of

leverage which the AIFM

may employ on behalf of

the AIF as well as any

right of the reuse of

collateral or any

guarantee granted under

the leveraging

arrangement; and

(ii) the total amount of

leverage employed by

that AIF.

The Manager will make periodic disclosures about

Manulife US REIT’s aggregate leverage during its

quarterly financial reporting, and such information will

be made available to investors via the announcements

released on SGXNET or the published annual report.

Please refer to the disclosure in paragraph 10 above

on the permitted maximum level of leverage as stated

in the Property Funds Appendix. Any changes to the

Property Funds Appendix (as far as maximum level of

leverage is concerned) may be communicated by way

of publication of notices on the MAS website which can

be found at http://www.mas.gov.sg/.
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FIGUEROA
NLA: 692,389 sq ft
Valuation1:  
US$296 million

MICHELSON
NLA: 533,581 sq ft
Valuation1:  
US$324 million 

Los Angeles
Irvine, Orange County Atlanta

Peachtree
NLA: 553,778 sq ft
Valuation1:  
US$179 million

Three High Quality Office Buildings  
Located Across Key U.S. Cities

IPO Portfolio Summary

Total Valuation1 US$799 million 

Total Net Lettable Area (sq ft) 1,779,748 sq ft

WALE (by NLA)2 5.7 years

Occupancy2 96.5%

Land Tenure 100% Freehold

Number of Tenants2 74

1 Based on the independent valuation from Colliers.
2 As at 31 December 2015.

  Cash Rental Income4   Net Lettable Area5

Total IPO Portfolio Lease Expirations (%)

4 Cash Rental Income for the month of December 2015.
5 As at 31 December 2015.

Historical Occupancy Rate3 (%)  

 IPO Portfolio  Los Angeles, Orange County and Atlanta   

3  As of 31 December, based on a weighted average of Net Lettable Area for the 
IPO Portfolio. Occupancy rates for Orange County and Michelson have been 
included from 2012 onwards post the Sponsor’s acquisition of Michelson.

FIGUEROA
 865 South Figueroa Street
 Los Angeles, California

•  Class A office building located in the CBD of Downtown  
Los Angeles, which is the largest economic zone in California 
and the gateway city for Asian investments 

•  Located in the South Park submarket, two blocks away from a 
variety of entertainment venues including the Staples Center, 
the LA Convention Center and LA Live

• Excellent access to LA freeway system and the metro stations  

• Ample parking space in a car-oriented market 

• Energy and operating efficiency upgrades completed in 2014  
 with further enhancements recently completed in 4Q 2015 

• Developed and owned by the Sponsor since 1991

•  Energy Star designation allows tenants to reduce operating costs 

Valuation1 US$296 million

Net Lettable Area (sq ft) 692,389 sq ft

WALE (by NLA)2 5.2 years

Occupancy2 98.2%

Land Tenure Freehold 

Number of Floors 35

Number of Parking Stalls 841

Completion Year 1991

1 Based on the independent valuation from Colliers.
2 As at 31 December 2015.
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The Sponsor
The Sponsor, The Manufacturers Life Insurance Company (the “Sponsor”), 
is part of the Manulife group, a leading Canada-based financial services 
group with more than US$676 billion in assets under management and 
administration (“AUM”) as at 31 December 2015. The Sponsor’s parent 
company, Manulife Financial Corporation, is listed on the Toronto Stock 
Exchange, the New York Stock Exchange, the Hong Kong Stock Exchange and 
the Philippine Stock Exchange with a market capitalisation of C$37.0 billion1.

Manulife Real Estate is the fully-integrated real estate management platform of the Sponsor that oversees Manulife’s 
real estate portfolio, as well as those of external clients. Manulife Real Estate possesses extensive deal sourcing, 
strategic asset management, leasing and property management capabilities, and has a strong presence in the global 
office real estate markets. As at 31 December 2015, Manulife Real Estate has US$15.0 billion of real estate AUM globally, 
of which US$8.0 billion are located in the U.S. In addition, office properties account for 82.2% of the total AUM in 
the U.S.2 Manulife Real Estate’s strong acquisition track record is demonstrated by the acquisition of 85 properties 
worth US$6.2 billion since 2010. 

About Manulife US REIT
Manulife US Real Estate Investment Trust (“Manulife US REIT”) is the first pure-play U.S. office REIT to be listed in Asia.

Manulife US REIT is a Singapore REIT established with the investment strategy principally to invest, directly or indirectly, in a portfolio 
of income-producing office real estate in key markets in the U.S., as well as real estate-related assets. 

Manulife US REIT’s initial portfolio (“IPO Portfolio”) comprises three freehold, Class A or Trophy quality office properties which are 
strategically located across prime areas of key U.S. cities. The IPO Portfolio has an aggregate net lettable area of approximately
1.8 million sq ft and an occupancy rate of 96.5% as at 31 December 2015.

The Manager
The Manager is Manulife US Real Estate Management Pte. Ltd., an indirect wholly-owned subsidiary of the Sponsor. 

The Manager’s key financial objectives are to provide Unitholders with regular and stable distributions and to achieve 
long-term growth in DPU and NAV per Unit, while maintaining an appropriate capital structure.

The U.S. Asset Manager and Property Manager
 
The Manager is able to leverage on John Hancock Real Estate as the U.S. 
Asset Manager and Property Manager. John Hancock Real Estate is Manulife 
Real Estate’s U.S. real estate operating platform with over 70 years in the 
management of office space in the U.S. John Hancock Real Estate has over 
200 real estate professionals in nine regional offices in the U.S., providing 
local expertise and guidance to property managers managing 164 buildings 
with 27.2 million sq ft of space.

FIRST PURE-PLAY

OFFICE REIT IN ASIA

Manulife US Real Estate Management Pte. Ltd.
51 Bras Basah Road
Level 11 Manulife Centre
Singapore 189554

MANULIFE US REAL ESTATE INVESTMENT TRUST
(a real estate investment trust constituted on 27 March 2015 under the 
laws of the Republic of Singapore)
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OFFERING OF 396,569,300 UNITS
(subject to the Over-Allotment Option (as defined herein))  
Offering Price: US$0.83 per Unit

1 Based on the closing price on the Toronto Stock Exchange as at the Latest Practicable Date.
2 Includes office properties for the company’s own use.

7.1%1 

PROJECTION YEAR 2017 
DISTRIBUTION YIELD

JOINT BOOKRUNNERS AND UNDERWRITERSSPONSOR SOLE FINANCIAL ADVISER AND ISSUE MANAGER

PPROSPECTUS DATED 12 MAY 2016 (Registered with the Monetary Authority of 
Singapore on 12 May 2016).

This document is important. If you are in any doubt as to the action you should 
take, you should consult your stockbroker, bank manager, solicitor, accountant or 
other professional adviser.

Manulife  US Real Estate Management Pte. Ltd., as manager  (the “Manager”)  of 
Manulife  US Real Estate Investment  Trust (“Manulife  US REIT”), is making an 
offering (the “Offering”) of 3 96,569,300  units representing  undivided interests in 
Manulife US REIT (“Units”) for subscription  at the Offering Price (as defined below) 
(the “Offering  Units”). The Offering  consists  of (i) an international  placement  of 
350,782,200  Units to investors,  outside the United States of America (the “U.S.” 
or “United  States”)  (the “Placement  Tranche”)  and (ii) an offering  of 45,787,100  
Units to the public in Singapore  (the “Public  Offer”).

The issue price of each Unit under the Offering (the “Offering  Price”) is US$0.83  (the 
“Offering  Price”). Investors  subscribing  for Units under the Public Offer will pay 
the Offering Price in Singapore  dollars (based on the exchange  rate of US$1.00 to 
S$1.3710,  as determined  by the Manager in consultation with DBS Bank Ltd.). DBS 
Bank Ltd. is the sole financial adviser and issue manager  for the Offering (the “Sole 
Financial Adviser and Issue Manager”). DBS Bank Ltd., China International  Capital 
Corporation  (Singapore)  Pte. Limited,  Credit Suisse (Singapore)  Limited and Deutsche  
Bank AG, Singapore Branch   are  the  joint   bookrunners   and   underwriters   for  
the  Offering   (collectively,   the  “Joint   Bookrunners  and   Underwriters”  or  the  
“Joint Bookrunners”). The  Offering  is fully  underwritten  at the  Offering  Price  
by the  Joint  Bookrunners on  the  terms  and  subject  to the  conditions  of the 
Underwriting Agreement  (as defined  herein).

The total number of Units in issue as at the date of this Prospectus  is 23,600 Units 
(the “Initial Units”). The total number of outstanding  Units immediately after 
completion  of the Offering  will be 625,539,600  Units. The exercise  of the Over-
Allotment Option will not increase  the total number of Units in issue.

Concurrently with, but separate from the Offering, Manulife (International) Ltd 
(“MIL”), which is an indirect wholly-owned subsidiary  of The Manufacturers Life  
Insurance  Company  (the  “Sponsor”),  has  entered  into  a subscription  agreement  
(the  “Sponsor  Subscription Agreement”) to subscribe  for an aggregate  of 59,402,700  
Units (the “Sponsor  Subscription Units”, together  with the Initial Units, the “Sponsor  
Units”) at the Offering Price conditional upon the Underwriting Agreement  having  
been entered  into, and not having  been terminated,  pursuant  to its terms  on or 
prior to the Settlement  Date (as defined  herein).

In addition,  concurrently  with, but separate  from the Offering,  each of Credit  
Suisse AG, Singapore  Branch  and Credit  Suisse AG, Hong Kong Branch (on behalf 
of certain of their private banking clients), DBS Bank Ltd., DBS Bank Ltd. (on behalf 
of certain private banking clients), Fortress  Capital Asset Management (M) Sdn Bhd, 
Lucille Holdings  Pte Ltd and Oman Investment  Fund (the “Cornerstone Investors”)  
has entered into a separate  subscription agreement  to  subscribe  for  an  aggregate  
of  169,544,000   Units  (the  “Cornerstone Units”)  at  the  Offering  Price  conditional  
upon  the  Underwriting Agreement  having  been entered  into, and not having  
been terminated,  pursuant  to its terms  on or prior to the Settlement  Date.

Prior  to the  Offering,  there  has  been  no market  for the  Units.  The  offer  of Units  
under  this  Prospectus  will be by way  of an initial  public  offering  in Singapore  
(“IPO”). Application  has been made to Singapore  Exchange  Securities  Trading 
Limited (the “SGX-ST”)  for permission  to list on the Main Board of the SGX-ST  (i) 
all Units  comprised  in the Offering,  (ii) the Sponsor  Units,  (iii) the Cornerstone  
Units,  (iv) all the Units  which  will be issued  to the Manager from time to time in 
full or part payment of the Manager ’s fees and (v) all the Units which will be issued 
to the Sub-U.S. REITs (as defined herein) from time to time for full or part payment  
by the Sub-U.S.  REITs  of fees to the Property  Manager  (as defined  herein).  Such 
permission  will be granted on the date when Manulife  US REIT has been admitted  
to the Official  List of the SGX-ST  (the “Listing  Date”). Acceptance  of applications  
for Units will be conditional  upon  issue  of the Units  and upon  permission  being  
granted  to list the Units.  In the event  that such  permission  is not granted  or 
if the Offering  is not completed  for any other reason,  application  monies  will 
be returned  in full, at each investor ’s own risk, without  interest  or any share of 
revenue or other benefit arising therefrom,  and without any right or claim against 
any of Manulife US REIT, the Manager,  DBS Trustee Limited, as trustee of Manulife  
US REIT (the “Trustee”),  the Sponsor,  the Sole Financial  Adviser  and Issue  Manager  
or the Joint Bookrunners.

Manulife US REIT has received a letter of eligibility from the SGX-ST for the listing 
and quotation  of (i) all Units comprised  in the Offering, (ii) the Sponsor Units,  (iii) 
the Cornerstone  Units,  (iv) all the Units which  will be issued  to the Manager  from 
time to time in full or part payment  of the Manager ’s fees and (v) all the Units 

which will be issued to the Sub-U.S.  REITs from time to time for full or part payment  
by the Sub-U.S.  REITs of fees to the Property Manager,  on the Main Board of the  
SGX-ST.  Manulife  US REIT’s  eligibility  to list on the Main Board of the SGX-ST  
does not indicate  the merits  of the Offering,  Manulife  US REIT, the Manager,  
the Trustee,  the Sponsor,  the Sole Financial  Adviser  and Issue Manager,  the Joint 
Bookrunners or the Units. The SGX-ST  assumes  no responsibility for the correctness  
of any statements  or opinions  made  or reports  contained  in this Prospectus.  
Admission  to the Official List of the SGX-ST is not to be taken as an indication  of the 
merits of the Offering,  Manulife  US REIT, the Manager,  the Trustee,  the Sponsor, 
the Sole Financial  Adviser  and Issue  Manager,  the Joint Bookrunners or the Units.

The collective  investment  scheme  offered  in this Prospectus  is an authorised  scheme  
under  the Securities  and Futures  Act, Chapter  289 of Singapore  (the  “Securities  
and  Futures  Act”  or  “SFA”).  A copy  of this  Prospectus  has  been  lodged  with,  
amended  and  registered  by  the Monetary  Authority  of Singapore  (the “Authority”  
or “MAS”)  on 29 June 2015, 3 May 2016 and 12 May 2016, respectively. The MAS 
assumes  no responsibility for the contents  of the Prospectus. Registration of the 
Prospectus  by the MAS does not imply that the Securities  and Futures Act or any 
other legal or regulatory  requirements have been complied  with. The MAS has 
not, in any way, considered  the investment  merits of  the  collective   investment   
scheme.  This  Prospectus   will  expire  on  12  May  2017  (12  months  after  the  
date  of  the  registration   of  this Prospectus).

See  “Risk  Factors”  commencing on page  57 of this  Prospectus  for a discussion  of 
certain  factors  to be considered  in connection  with  an investment  in the Units  
including  the risk  factor  “There  are limitations  on the ownership  of Units  in 
Manulife  US REIT”  on page  57 of this Prospectus  in relation to certain restrictions  
on investors owning in excess of 9.8% of the Units. None of the Manager, the 
Trustee, the Sponsor, the Sole Financial  Adviser  and Issue  Manager  or the Joint  
Bookrunners guarantees  the performance of Manulife  US REIT,  the repayment  
of capital  or the payment  of a particular  return  on the Units.

Investors  applying  for  Units  by way  of Application  Forms  (as  defined  herein)  
or Electronic  Applications  (both  as referred  to in Appendix  G, “Terms, Conditions  
and  Procedures  for Application  for and Acceptance  of the  Units  in Singapore”)  
in the  Public  Offer  will have  to pay  the  Offering  Price  on application,  subject  to 
a refund  of the full amount  or, as the case may be, the balance  of the application  
monies  (in each case without  interest  or any share of revenue  or other benefit 
arising therefrom),  where (i) an application  is rejected  or accepted  in part only, 
or (ii) if the Offering  does not proceed for any reason.

In connection  with the Offering,  the Joint  Bookrunners have  been  granted  an 
over-allotment option  (the “Over-Allotment Option”)  by MIL (the “Unit Lender”),  
a company  incorporated  in Bermuda  that  is an indirect  wholly-owned subsidiary  
of the Sponsor,  exercisable  by Credit  Suisse  (Singapore) Limited  (the “Stabilising  
Manager”)  (or any of its affiliates  or other persons  acting on behalf of the Stabilising  
Manager),  in consultation  with the other Joint Bookrunners, in full or in part, on one 
or more occasions,  from the Listing Date but no later than the earlier of (i) the date 
falling 30 days from the Listing Date; or (ii) the date when the Stabilising  Manager 
(or any of its affiliates or other persons acting on behalf of the Stabilising  Manager)  
has bought, on the SGX-ST,  an aggregate  of 28,149,300  Units, representing  not more 
than 7.1% of the total number  of Units in the Offering,  to undertake  stabilising 
actions to purchase  up to an aggregate  of 28,149,300  Units (representing not more 
than 7.1% of the total number of Units in the Offering),  at the Offering Price. The 
exercise  of the Over-Allotment Option will not increase  the total number  of Units 
outstanding.  In connection  with the Offering,  the Stabilising Manager  (or any of 
its affiliates  or other persons  acting on behalf of the Stabilising  Manager)  may, 
in consultation  with the other Joint Bookrunners and at its discretion,  over-allot  
or effect transactions  which stabilise  or maintain  the market price of the Units at 
levels that might not otherwise  prevail in the open  market.  However,  there  is no 
assurance  that the Stabilising  Manager  (or any of its affiliates  or other  persons  
acting  on behalf  of the Stabilising Manager)  will undertake  stabilising  action. 
Such transactions  may be effected  on the SGX-ST  and in other jurisdictions  where 
it is permissible  to do so, in each case in compliance  with all applicable  laws and 
regulations.

Nothing in this Prospectus  constitutes  an offer for securities  for sale in the United 
States or any other jurisdiction  where it is unlawful  to do so. The Units have not 
been, and will not be, registered  under the United States Securities Act of 1933, as 
amended  (the “Securities  Act”) or the securities  law of any state of the United States 
and accordingly,  may not be offered or sold within the United States except in certain 
transactions  exempt from or not subject to the registration  requirements of the 
Securities  Act. The  Units  are being  offered  and  sold  in offshore  transactions  as 
defined  in and  in reliance  on Regulation  S under  the Securities  Act (“Regulation S”).




