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- ANIN WA Hypermarket, Back Offices, Maintenance,Warehouse

WAy Food Court

ﬁ’lt’ﬁ’l‘ﬁuﬁ Hypermarket, ﬂl’ll,’n"lﬁuﬁ ‘i'mﬂl’mi'l
ﬂﬁ Back offices, Maintenace wag| Food Court ﬁy'wum
Warehouse (UW/LABU) (Uiaau) (U/ihau)
1 483,423 41,432 524,855
2 483,423 41,432 524,855
3 483,423 41,432 524,855
4 531,765 45,576 577,341
5 531,765 45,576 577,341
6 531,765 45,576 577,341
7 584,942 50,133 635,075
8 584,942 50,133 635,075
9 584,942 50,133 635,075
10 643,436 55,146 698,582
11 643,436 55,146 698,582
12 643,436 55,146 698,582
13 707,780 60,661 768,441
14 707,780 60,661 768,441
15 707,780 60,661 768,441
16 778,558 66,727 845,285
17 778,558 66,727 845,285
18 778,558 66,727 845,285
19 856,413 73,400 929,813
20 856,413 73,400 929,813
21 856,413 73,400 929,813
22 942,055 80,740 1,022,795
23 942,055 80,740 1,022,795
24 942,055 80,740 1,022,795
25 1,036,260 88,814 1,125,074
26 1,036,260 88,814 1,125,074
27 1,036,260 88,814 1,125,074
28 1,139,886 97,695 1,237,581
29 1,139,886 97,695 1,237,581
30 1,139,886 97,695 1,237,581
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Warehouse (UW/LAau) (UMiRau) (UiAau)
1 725,135 62,148 787,283
2 725,135 62,148 787,283
3 725,135 62,148 787,283
4 797,648 68,363 866,011
5 797,648 68,363 866,011
6 797,648 68,363 866,011
7 877,413 75,200 952,613
8 877,413 75,200 952,613
9 877,413 75,200 952,613
10 965,154 82,720 1,047,874
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AIPNNATNTRNTEEE -

ATV U Hypermarket, Back Offices, Maintenance, Warehouse

L')@ﬂﬂﬂ’iﬁiﬂ@’]ﬂﬁ%ﬂ WIn e Food Court

ﬁﬂtﬁﬂﬁuﬁ Hypermarket, ﬁl’wijl’lﬁuﬁ muﬁ;’]l,‘ﬁ’]

ﬂ‘ﬁ Back offices, Maintenace Food Court “;Igauum

WAz Warehouse (UNn/tdaw) | (UniRaw) | (UIn/ihaw)

1 643,436 55,146 698,582
2 643,436 55,146 698,582
3 707,780 60,661 768,441
4 707,780 60,661 768,441
5 707,780 60,661 768,441
6 778,558 66,727 845,285
7 778,558 66,727 845,285
8 778,558 66,727 845,285
9 856,413 73,400 929,813
10 856,413 73,400 929,813

ANUTNITANNA U128

| v
I

ANLTNTN LN Hypermarket, Back offices, Maintenace, Warehouse

TTHUSIAMNITADBIEATILLTN WAz Food Court
ANLSNSAUR Hypermarket, |ATUSnsAUA | sanAL3ns
ﬂ‘ﬁ Back offices, Maintenace Food Court ﬁgﬂﬁum
waz Warehouse (UW/ifaw) | (U n/ihay) | (U n/ihaw)
1 965,154 82,720 1,047,874
2 965,154 82,720 1,047,874
3 1,061,669 90,992 1,152,661
4 1,061,669 90,992 1,152,661
5 1,061,669 90,992 1,152,661
6 1,167,836 100,091 1,267,927
7 1,167,836 100,091 1,267,927
8 1,167,836 100,091 1,267,927
9 1,284,620 110,100 1,394,720
10 1,284,620 110,100 1,394,720
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1 704 1,784.0 2,650 4,727,600
2 3356 105.1 4,250 446,675
3 7311 101.0 6,500 656,500
4 39200 3,294.0 4,050 13,340,700
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NNFAINRAAA (Market Overview)

mwsanaaunisasatdannialudssnalng

® AnlANNLTRNUYUFLNA (Consumer Confidence Index)

ANNAN9IE1993 AT HANNLTaUELEINA (Consumer Confidence Index) AgaluiAaniuiNAN 2566
TRIAULNEINIOUATHFNAUAZEING NUINEdEnan17ATIng wua luReususANfTtiaN Tl
HUFInA dFudadinauann 60.9 lwnaungAaniauniegNsedy 62.0 1Wun1sUfuAaiNaue e
! dl o 2; ! A a ¥ o a dl ! ! dl ul/
ABLHAITUAILALAALAIUIAN 2566 WTUAUNT TaenTad e TIuani 49UHANIENUADAINNLT 231
v v o 9 - - . . o
12951310A laun FunasufiuninsnisnsznuAssgiawazigasadszanau InenisUfuanan v
ANTIANUNTUALIALAZILIUTY AARARUENIIUNNIEUAITITNNaNE9 A9 Ininnadie NN e
Tutlszimainnnau duitlasarnnindadszman ndnisuyudsusssRululsemeninau lugou
o - - o o ax ! ¥ ~ YA X
1091134851 ANNTHAN NN TN AT AN TINENITUFUAATY danalunemnsnslsa AN wag
TuizaaszdusAunTuanglanludsvmad inisdsusaanas Inasadidwanalanwnalaaaa
AN 91 LAy 95 UsUsnanadllsyunnd 0.8 UMMABART dqus A LuRmat adanlulssmna famq
o - ' o Y ! p o o X A o !
N99faaNIRBUNNNLN TadEnunisasaanaedtlssmalinstfufageau uaziledunaluacues
: - v . 2 X o o v v 2 & R
N122499ANHNNTUSUFIANTUANNAAUN AU Z9NA 118 AN s ANNTY d0uTadsauNadna
nsgnuAaANNIeuELEaA laun Auiassaniunisieailyuaviauas Navaenanszny

(% 1

[ﬁl’ﬂﬁ’J’]Nﬁl@\1ﬂ’]ﬁ‘ﬁ’]luﬂW?ﬂﬁ‘ﬁﬂ@ﬂﬁ@ﬂ’]?ﬁﬂ\i"] LL@zmn@mumsmﬁﬁmLﬁ@mamummﬁquw

' 12
a o

o = o a o =2 dl a dzl = yd‘
FAIENUELATU AATIDANUAUIUNITATNNE a‘qmmﬂtymwmmmumqml,musl,mm? HAIHUA LLE

b

1 v v d}

WNTY Nienaasns s Aus A undulanyiufingeaaudansznuneauunIInanduan feenauduimg
Tn1snsznuATEgRA ULl MATZARMAIAY LATRNIRAINANITNLINALABNTAYEBNUATIAT TR Nt

TuauIAR 2INNIANRUUINLIIANAUINNLANNEN N

ﬁﬂnﬁmqm’ﬁ‘ﬂﬁ’uguﬁm (Consumer Confidence Index)

7000 02565 12566

60.2 60.9 62.0

60.00 517 52.6 53.

497
479
5000 |46

40.00

A |
ANATU

30.00

20.00

10.00

A.A. W.e. 8.A. WA NA. ﬁ.ﬂ. WL WA, N8 NA. @A N BLA. WL 6.A.

1 : gueEmensadiasegiauasgsia NvanenaerensAl ng

J20/66011 (6/16) Y 24 15 mégss e M0l

uive 'x\ﬂ’wu’a $Hin



e A1Un1sAUAN (Retail Sale Index)
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e mrinisadlnausinanAlantu (Private Consumption Index)
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1.2 9elaanNuAyE9an (Anchor Tenant)
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NUATIUALLILDNRT (Permanent Tenant) | 99% Tud# 1
98% Tudy 2

97% \uilf 3 uazmaanagnIsLsranunis

Wuilalas sn3ifim (Hyper Market)
100% maaAR"YN9LsTNINNg

AuNAuIMIg (Food Court)

2. elpannNuN199A919 (Temporary Tenant Income)
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o dszananisanlgans (Operating Expenses)
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Feaziaansanalili

1lszunauniganlganalunigantiueu (Operating Expenses)

AN a2 lN17ANRUNNTRIUNAS

(Common Area Expenses)

3.0% 189718l TandiAnTuass (Iaglusauselaaniiug
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5.0% 194318 1A 3907 1A AT UAT (Tmﬁ”l,;immwig@mﬁuﬁ
Taasunain LL@:@uﬂmmi) il 2
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(Fee for Rental Collection)

2.5% 1e9318lasanannislaseig W uil naenanynis

dgzunninig
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(Leasing Commission)
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Uszunnng
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(Utilities expenses)
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ANTANUTNLNFITNEN

(Repair and maintenance expenses)
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® amsAnan (Discount Rate)

ansIAAan (Discount Rate) NN4LTH N Vl,mﬁmamqmnﬂvmmm@mmmumnw‘“uﬁuvmi“gm@
sreiziaan 10 1 o ﬁ’uﬁﬂ@uﬁuyﬂ@m (24 woAInew 2566) Usennns 3.06% yanAuaaeLA e
Tugsiadneuzineiy Usesn 6% - 7% Al n19U3En AsiansnndnnAnana (Discount Rate)

lszanns 10%
®  ARTIUARDLULNUAINNITAINY

aannaivreyanaintesedeanisuning luszezioan 2 - 3 4 fuunndsngandnsnanauununig

awuaedylsznaun g miununatlanlmaazeylununaalszunns 7% - 8% dmiunisie-
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o Tasans lasa lawlasunsiin arandsans
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38 lARINIIBAMLLIANNT (Permanent Tenant)

WULNVRASATEN (Fixed-rent Tenant)

32,399,172 35,639,089 38,490,216 39,452,472 40,438,784 41,449,753 42,485,997 43,548,147 44,636,851 45,752,772 46,896,591
wunfuutlsmasela (Varable-rent Tenant (GP)) 11,918,680 13,110,548 14,159,392 14,513,377 14,876,211 15,248,117 15,629,319 16,020,052 16,420,554 16,831,068 17,251,844
FAs IR (Occupancy Rate) 99% 98% 97% 97% 97% 97% 97% 97% 97% 97% 97%
598 lANIUALLLANS 43,874,674 47,774,645 51,070,120 52,346,873 53,655,545 54,996,934 56,371,857 57,781,153 59,225,682 60,706,324 62,223,982
ﬁuﬁéﬁ’mﬁﬂ (Anchor Tenant)
lalasunaiiia (Hypermarket) 20,750,815 21,233,393 21,233,393 22,825,897 23,356,732 23,356,732 25,108,480 25,692,396 25,692,396 27,619,332 28,261,644
AUEIA1MT (Food Court) 1,778,475 1,819,836 1,819,836 1,956,323 2,001,818 2,001,818 2,151,957 2,202,004 2,202,004 2,367,154 2,422,204
saumelaanAufigiman 22,529,290 23,053,229 23,053,229 24,782,220 25,358,550 25,358,550 27,260,437 27,894,400 27,894,400 29,986,486 30,683,848
eflaannitufiindansna (Temporary Tenant Income) 8,774,935 10,091,175 10,595,734 10,860,627 11,132,143 11,410,446 11,695,707 11,988,100 12,287,803 12,594,998 12,909,873
sumelaannnsLlase v 75,178,898 80,919,048 84,719,083 87,989,720 90,146,238 91,765,930 95,328,002 97,663,653 99,407,884 103,287,808 105,817,703
mﬂir;‘é'uj (Other Income) 315,898 347,195 369,995 379,245 388,726 398,444 408,405 418,616 429,081 439,808 450,803
sauselafiAnluase (Effective Gross Income) 75,494,796 81,266,243 85,089,078 88,368,965 90,534,964 92,164,375 95,736,407 98,082,269 99,836,965 103,727,616 106,268,506
1szanainnzanlaans (Operating Expenses)
lganelun1sAniiunnsdaunans (Common Area Exp.) 1,588,965 2,910,651 2,997,970 3,087,909 3,180,547 3,275,963 3,374,242 3,475,469 3,579,733 3,687,125 3,797,739
Asssaflenlunnsifiuanin (Fee for Rental Collection) 1,879,472 2,022,976 2,117,977 2,199,743 2,253,656 2,294,148 2,383,200 2,441,591 2,485,197 2,582,195 2,645,443
AAeNRTdu (Leasing Commission) 1,316,240 1,446,645 1,541,646 1,580,188 1,619,692 1,660,184 1,701,689 1,744,231 1,787,837 1,832,533 1,878,346
A& (Utilities expenses) 1,588,965 1,746,390 1,861,075 1,907,602 1,955,292 2,004,175 2,054,279 2,105,636 2,158,277 2,212,234 2,267,540
pTRNLTNLNg3N (Repair and maintenance expenses) 794,483 873,195 930,538 953,801 977,646 1,002,087 1,027,140 1,052,818 1,079,138 1,106,117 1,133,770
Aq‘l%@'w%'uq (Other expenses) 377,474 406,331 425,445 441,845 452,675 460,822 478,682 490,411 499,185 518,638 531,343
arlganasau (Total Operating Expenses) 7,545,600 9,406,189 9,874,652 10,171,088 10,439,508 10,697,380 11,019,232 11,310,157 11,589,368 11,938,842 12,254,180
srellaannnissiiiuau (Gross Operating Income) 67,949,196 71,860,054 75,214,426 78,197,877 80,095,456 81,466,995 84,717,175 86,772,111 88,247,598 91,788,773 94,014,326
ﬂ‘ﬂ%fﬂll’]f;lmﬁ (Fixed Charges)
AnsssutiiatAnlun1s131ns (Incentive Fee) 1,358,984 1,437,201 1,504,289 1,563,958 1,601,909 1,629,340 1,694,344 1,735,442 1,764,952 1,835,775 1,880,287
ALzt (Property Insurance) 603,958 622,077 640,739 659,962 679,760 700,153 721,158 742,793 765,076 788,029 811,670
sauAlganeAIinanan 1,962,942 2,059,278 2,145,028 2,223,919 2,281,670 2,329,493 2,415,501 2,478,235 2,530,028 2,623,804 2,691,956
m'ﬂ%@'w‘lummmu (CAPEX)
Rudnseailenifilgsenans (Reserve for Replacement) 1,588,965 1,746,390 1,861,075 1,907,602 1,955,292 2,004,175 2,054,279 2,105,636 2,158,277 2,212,234 2,267,540
s18lagnd (Net Operating Income) 64,397,289 68,054,385 71,208,322 74,066,356 75,858,494 77,133,327 80,247,395 82,188,240 83,559,292 86,952,735 89,054,830
g@ﬁﬁ'cﬁﬂﬁ’m‘ﬂmimdmi (Terminal Value) 1,272,211,859
Net Operating Income + Terminal Value 64,397,289 68,054,385 71,208,322 74,066,356 75,858,494 77,133,327 80,247,395 82,188,240 83,559,292 1,359,164,594
YAAMSNERUANE 948,491,484 1M
vwsailszunn 948,000,000 1N
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386U (Cost Approach) 379,000,000
A8Nansaunanaela (Income Approach) 948,000,000
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THIS LEASE is made on | 2 March 2012

BETWEEN:

M

TESCO LOTUS RETAIL GROWTH FREEHOLD AND LEASEHOLD PROPERTY FUND,
a property fund established under the laws of Thailand and managed by Krung Thai Asset
Management Public Company Limited whose registered office is at 11 Q. House Sathorn Building,
M, G and 10th Floors, South Sathorn Road, Tung Mahamek, Sathorn, Bangkok 10120, Thailand (the
Landlord); and

(2) EX-CHAI DISTRIBUTION SYSTEM CO., LTD., a private limited company incorporated under
the laws of Thailand with registered number 0105539010051 having its registered office at 629/1
Mo0.10 Nawamintr Rd., Klongkoom, Buengkoom Bangkok 10230, Thailand (the Tenant).

WHEREAS:

(A)  The Landlord has entered into a sale and purchase agreement (the SPA) pursuant to which the
Landlord will, subject to completion under the SPA, purchase the Shopping Mall (as defined below)
from the Tenant and become the registered owner of the Shopping Mall,

(B) Subject to completion under the SPA, the Landlord wishes o let to the Tenant and the Tenant wishes

to lease from the Landlord the Property (as defined below) according to the terms and conditions of
this Lease.

THIS LEASE WITNLESSES as follows:

I,

DEFINITIONS
In this lease:

Affiliate means, in relation to a company, a Subsidiary or a Holding Company of that company or
any other Subsidiary of any such Holding Company, in each case for the time being;

assign includes entering into any form of transfer or assignment of the Property and assignment is
similarly construed;

Back Offices means the office area within the Shopping Mall as further described in Schedule 1;

Business Day means a day (other than a Saturday or Sunday) on which banks are generally open in
Bangkok for normal business;

Car Park means the car park at the Shopping Mall;
Conduits includes those for sewage, water, gas, electricity, telecommunications and data processing;

Contrel, in relation to a company, means a direct or indirect holding or aggregate holdings of shares
(or other ownership interests) carrying 30 per cent. or more of the voting rights of that company,
whether or not such holding or heldings give de facto control;

Default Interest Rate means the greater of (i) 15 per cent. per annum or (ji) the maximum rate
permissible by law;

End of the Term includes, subject to any renewal pursuant to clause 14, the expiry of the Term by
effluxion of time or the termination of this Lease or determination of the Term in any other way;

0032738-0000008 BN:1639828.2 1



Equipment and Facilities means the equipment and facilities installed by the Landlord at the
Property, comprising mains connection points for sewage, water, telephone, IT and electricity,
loading bay facilities (excluding shutters), MEP rooms and the firefighting system, including
architectural works, sprinkler system, ventilation system and electrical (HV & LV) system;

First Extended Term has the meaning given in clause 14.1;

Force Majeure means any event, circumstance or condition that: (i) directly or indirectly materially
prevents or materially and adversely affects the obligations set forth in this Lease; (ii) is beyond the
reasonable control of any relevant party; and (iii) could not, by the exercise of reasonable care, have
been avoided or overcome in whole or in part by such party. Subject to the aforementioned items (i),
(ii) and (iti), Force Majeure includes natural disasters such as earthquake, typhoon and flood; events
such as war (whether declared or undeclared), invasion, terrorism, civil commotion, riot, blockade;
embargo; fire; explosion; strike or other labour disputes; epidemic and pestilence; material accident;
and by reason of any (or change in any) law, order, proclamation, regulation, ordinance, demand,
expropriation, requisition, requirement or any other act of government authority, including military
action, court orders, judgments or decrees;

Food Court means the food court area of the Shopping Mall as further described in Schedule 1;
Group Company means, in relation to a company, that company's Affiliates;

Head Landlord means any person for the time being entitled to possession of the Property at the
end of any term of years granted by any Head Lease,

Holding Company means, in relation to a company, a company in respect of which it is, for the time
being, a Subsidiary;

House and Land Tax means the house and land tax payable in respect of the Rent or other market
value as assessed by the local government authority pursuant to the House and Land Tax Act B.E.
2475 (AD 1932) as amended from time to time;

Hypermarket means the premises known as Tesco Lotus Hypermarket Pranburi as further described
in Schedule 1;

Initial Term means ten years commetcing on and including the Term Commencement Date;

Insurance Event means any event insured under any insurance policies taken out by the Landlord or
the Tenant under clauses 9.1 or 9.2;

Landlord means Tesco Lotus Retail Growth Freehold And Leaschold Property Fund or its assignee
or successor in title being the person for the time being entitled to possession of the Property at the
End of the Term;

Lease means this lease, every agreement varying or supplemental to this lease, every licence and
consent granted under this lease or under any agreement of variation or supplemental agreement;

Maintenance Area means the maintenance area within the Shopping Mall as further described in
Schedule 1;

Management Company means Ek-Chai Distribution System Co., Ltd or such other management
company as appointed by the Landlord from time to time;
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2.1

Permitted Part means at any time a part of the Property, which is capable of being occupied and
used as a separate unit with all necessary services and rights for such occupations and use.

Permitted Use means as retail, food court and other businesses as carried on by the Tenant or the
Tenant's Affiliates from time to time or for such other trade or business as may from time to time be
consented to by the Landlord (such consent not to be unreasonably withheld or delayed);

Property means the Hypermarket, the Food Court, the Back Offices, the Maintenance Area and the
Warchouse;

Rent means the rent payable under this Lease in accordance with clause 4;

Second Extended Term has the meaning given in clause 14.1;

Shopping Mall means the shopping mall located at 706 Moo 7, Koa Noi Sub-district, Pranburi
District, Prachubkireekan Province and a plan of which is set out in Schedule 1;

Signage means signs, advertising placards, names, insignia, trademarks, descriptive material or any
other similar items whose size, form and quality have been approved by the Landlord (such approval
not to be unreasonably withheld or delayed),

Signage Locations means such locations where the Tenant has Signage as at the date of this Lease
and other locations as the Landlord shall designate (acting reasonably) provided always that such
locations are commensurate with the status of the Tenant as the anchor tenant of the Shopping Mall;

SPA has the meaning given in recital (A);
Subsidiary means, in relation to a company, a company of which it has Control for the time being;

Sub-lessees means any person to whom the Tenant subleases a Permitted Part in accordance with
clause 8.3 and Sub-lessees means all of them;

Tenant means Ek-Chai Distribution System Co., Ltd. or its assignees or successors in title;

Term means the Initial Term, the First Extended Term or the Second Extended Term (as
applicable);

Term Commencement Date means the date on which completion under the SPA occurs;

Third-Party User means any user of part or parts of the trading areas of the Property in accordance
with clause 8.5 and Third-Party Users means all of them;

Utilities means the services or utilities used in, upon or about the Property or (as the case may be)
the Common Area, including water, gas, air-conditioning, electricity, power, telephone services and
cable services; and

Warehouse means the warehouse area within the Shopping Mall as further described in Schedule 1.
INTERPRETATION

Enactments

In this Lease any reference, express or implied, to an enactment (which includes any legislation in
any jurisdiction) includes references to:
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2.3

3.1

3.2

3.3

4.1

4.2

(a) that enactment as re-enacted, amended, extended or applied by or under any other enactment
(before or after the execution of this Lease);

()] any enactment which that enactment re-enacts (with or without modification);

(e) any subordinate legislation made (before or after the execution of this l.ease) under that
enactient, as re-enacted, amended, extended or applied as described in clause 2.1(a) above
or under any enactment referred to in clause 2.1(b) above; and

{d) any consents, licences and permissions given (before or after the execution of this Lease)
under that enactment, as amended, extended or applied as described in clause 2.1(a) above or
under any enactment referred to in clause 2.1(b) above or under that subordinate legislation
and any conditions contained in those consents, licences and permissions.

Application

Clauses 1 and 2 apply unless the contrary intention appears.

Clause headings

The headings in this Lease do not affect its interpretation.

LEASE AND TERM

Term

This Lease shall have effect from the Term Commencement Date until the End of the Term.

Lease

With effect from the Term Commencement Date, the Landlord lets the Property to the Tenant
together with the rights set out in this Lease but except and reserving to the Landlord the rights set
out in this Lease for the Term subject to all rights and covenants affecting the Property at the Rent
(as ascertained in accordance with clause 4).

Exclusion of implied rights

This Lease does not include any rights other than those set out in this Lease..
RENT

Rent

The Rent is as set out under the heading Rent per month’ in Schedule 2.

Rent payment dates

The Rent is payable in advance on or prior to the 5th day of each calendar month. The first payment
shall be calculated for a period commencing on the Term Commencement Date and ending on the

last day of such calendar month.

0032738-0000008 BN.1639828.2 4



5.1

52

53

54

3.5

TENANT'S COVENANTS
Introduction

The Tenant covenants with the Landlord to comply with its obligations set out in this Lease.

Rent and House and Land Tax

The Tenant must pay the Rent to the Landlord at the times and in the manner referred to in clause 4
and pay in addition to the Rent, all House and Land Tax payable, based on the space of the Property
and in accordance with the applicable laws throughout the Term.

Qutgoings

The Tenant must pay all present and future Outgoings assessed, charged or imposed on, or payable
in respect of the Property or assessed, charged or imposed on, or payable by its owner or occupier
including, but not limited to, any outgoings in respect of the Tenant's equipment, furniture, fixtures,
fittings or improvements to the Property.

In this clause Outgoings means taxes, duties, charges, assessments, impositions and outgoings of
any other description and whether of the nature of capital or revenue and even though of a wholly
novel character.

Repair
The Tenant must at its own cost;

(a) keep the interior of the Property and all equipment and machinery belonging to the Tenant
on or in the Property, in good repair but, subject to clause 5.4(b), is not obliged to repair
damage caused by an Insurance Event;

(b) if directed to do so by the Landlord, repair damage caused by an Insurance Event where the
insurance monies are irrecoverable because of the act, default or omission of the Tenant, any
person deriving title under the Tenant or anyone at the Property with the express or implied
authority of any of them;

(c) replace all the Landlord's fixtures and fittings in the Property which become beyond repair
during the Term;

(ch) keep all windows and other glass in the Property (both inside and outside) clean;

{e) keep any open area within the Property adequately surfaced (where appropriate), in good
condition, properly cultivated (where landscaped) and free from weeds; and

{H notify the Landlord of any and all material defects in the Property.

Redecoration

The Tenant must at its own cost redecorate the interior of the Property at such times that the Tenant
deems appropriate. The Tenant must also have all parts of the Property requiring treatment for their
preservation and protection ireated in accordance with the best approved manner for preserving and
protecting them. All works under this clause must be carried out in a good and workmaniike manner
and with suitable, good-quality materials.

0032738-0000008 BN:1639828.2 5



5.6 Alterations

The Tenant must not make any structural alterations to the Property without the prior written consent
of the Landlord (such consent not be unreasonably withheld or delayed). The Tenant may make any
non-structural alterations without the consent of the Landlord.

In this clause a structural alteration is one which affects the roof or foundations of the Property or
Shopping Mall or any load-bearing part of it.

5.7 Use
(2)
(b)

The Property must not be used for any purpose other than the Permitted Use.

The Tenant must:

0 keep the Property open during the hours currently traded by the Tenant at the date of
this Lease. Such hours may be changed with the consent of the Landlord (such
consent not to be unreasonably withheld or delayed);

(i) keep the windows of the Property properly illuminated during the Tenant's ordinary
business hours; and

(iiiy  not frade or place goods outside the Property other than in accordance with this
Lease or the rules applicable to the Shopping Mall.

58 Use obligations

The Tenant must:

(a)

(b)
()
(d)

()

(M

(8

()

)
@)

not install in the Property any equipment of any kind other than normal office and retail
equipment;

use any open area within the Property only for the purpose for which it is designed;
not leave the Property unoccupied without notifying the Landlord;

not do anything on the Property which may become a nuisance, damage, danger, annoyance
or inconvenience to the Landlord or any nearby owner or occupier;

not allow to pass into the Conduits serving the Property anything that may obstruet them or
cause damage, danger or pollution or anything poisonous or radioactive;

not bring onto or keep in the Property anything dangerous, inflammable, explosive, noxious
or offensive other than in the ordinary course of business;

not use the Property for any illegal or immoral purpose or for any dangerous, noxious, noisy
or offensive occupation or in any manner so as to be offensive to the occupiers of any nearby

property;

not use the Propetty for the holding of public meetings or auction sales or as a residence or
accommodation at the Property or keep any animal on it;

not damage the Property or its Conduits;

remove all refuse daily and keep the Property clean, tidy and in good order; and
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5.9

5.10

5.11

(k) not obstruct any road or footpath within or serving the Property and not do anything as a
result of which reasonable use of the road or footpath by others may be impeded.

Compliance with applicable laws
The Tenant must:

(a) comply with all applicable laws and regulations and requirements of every government
department, local or other authority and court or competent jurisdiction in relation to the
Property, any operations cartied out at the Property and its use and not commit any breach of
planning or zoning laws or regulations;

(b) obtain and comply with all necessary consents, licences and petiits for the carrying out of
any operation on the Property or the institution or continuance of any;

(©) indemnify the Landlord against all charges payable in respect of any application for
consents, licences or permits and repay to the Landlord all actual professional fees and
expenses reasonably incurred by the Landlord in connection with any such application,
provided that the Landlord shall provide the Tenant with the satisfactory supporting
documents in respect of any such fees and expenses paid;

(d) not make any alteration or addition to or change of use of the Property for which a consent,
licence ot permit must be obtained before the consents, licences or permits for it have been
produced to the Landlord and acknowledged by the Landlord as satisfactory to it.  The
Landlord may refuse to express satisfaction with the consents, licences or permits on the
grounds that anything contained in it or omitted from it in the reasonable opinion of the
Landlord would be prejudicial o the Landlord's interest in the Property during the Term or
after the End of the Term;

(e) pay any charge imposed under applicable laws or regulations in respect of the carrying out
of any operation or the institution or continuance of any use;

() unless the Landlord directs otherwise, carry out before the End of the Term ail works
required to be carried out as a condition of any consent, licence or permit which may have
been implemented during the Term whether or not the date by which the consent, licence or
permit requires those works to be carried out falls within the Term; and

{g) produce fo the Landlord all drawings, documents and other evidence reasonably requested
by the Landlord to satisfy itself that this clause has been complied with.

Acquisition of rights

The Tenant must not allow any right to be acquired over the Property. If any right is acquired or
attempted to be acquired, the Tenant must upon becoming aware give immediate notice of it to the
Landlord.

Assumption of liabilities
The Tenant must:
(a) assume all expenses and liabilities arising out of the business operated by it on the Property

which, in the event of a dispute, have been adjudged by an arbitral award (not subject to
appeal) to be liabilities arising out of the business of the Tenant operated by it on the

Property;
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3.12

5.13

5.14

(b) be responsible for, and shall promptly and properly handle, all complaints and claims by its
customers, to prevent any adverse effect on, or obstruction to, the Shopping Mail and other
tenants and customers therein; and

(¢ indemnify and keep the Landlord indemnified from liability in respect of all loss, damage,
actions, proceedings, claims, demands, costs, damages and expenses in respect of any Injury
to or the death of any person or damage to any property or in respect of the infringement,
disturbance or destruction of any right by reason of or arising in any way directly or
indirectly out of

(i) the negligent act, omission or default of the Tenant, its Sub-Tenants or Third Party
Users or any person at the Property with the express or implied authority of any of
them; and

(i any breach by the Tenant of this Lease.

Permission
The Tenant must;

(a) permit the Landlord at any time during the Term to affix to the Property a notice for dealing
with the Landlord's interest in the Property; and

(b) permit all persons with written authority from the Landlord or the Landlord's agent fo view
the Property any time during the Tenant's business hours, provided the Landlord gives
reasonable prior written notice to the Tenant of any such request and the viewing does not
create any interruption to the Tenant's business.

Shopping Mall Rules

The Landlord may make, revoke or amend rules, regulations, policies and/or procedures for the
Shopping Mall regulating the use, operation, maintenance and fitting-out of the Property within the
Shopping Mall and the conduet of persons occupying, using or visiting the same. The Tenant shall
observe and perform all rules and requirements contained therein or as from time to time amended
by the Landlord, provided that:

(a) if there is any inconsistency between such rules, regulations, policies and/or procedures and
this Lease, the terms of this Lease shall prevail and that the Landlord may not enforce
against the Tenant any obligation under such rules, regulations, policies and/or procedures or
any amendment which, in any case, is materially inconsistent with any other term of, and the
rights of the Tenant under, this Lease; and

()] any amendment to the rules, regulations, policies and/or procedures after the date of this
Lease shall require the consent of the tenants and users of the Shopping Mall who together
lease a majority of the leasable floor space of the Shopping Mall (excluding the Cormmon
Areas,

Vacate the Property and the End of the Term

At the End of the Term the Tenant shall, at its own cost, remove all property, equipment, machines
and shop fittings from the Property and ensure the Property is returned in substantially the same
condition as at the Term Commencement Date (save for normal wear and tear). If required, the
Tenant will, at its own cost, repair or restore the Property to substantially the same condition (save

0032738-0000008 BN:1639828.2 ]



6.1

6.2

6.3

6.4

6.5

for reasonable wear and tear) as at the Term Commencement Date. All keys must also be returned to
the Landlord.

LANDLORD'S COVENANTS

Introduction

The Landlord covenants with the Tenant to comply with its obligations set out in this Lease.
Registration

(2) The Landlord agrees to register the lease of Property under this Lease in favour of the
Tenant at the relevant land office within ten Business Days from the date of this Lease.

(b) A short form lease shall be annexed to the official lease agreement which will be registered.
(c) The Landlord shall be responsible for the lease registration fee.
Quiet enjoyment

For so long as the Tenant pays the Rent and performs and observes the covenants by the Tenant and
the conditions in this Lease, the Tenant may peaceably and quietly hold and enjoy the Property
during the Term without any lawful interruption by the Landlord or any person claiming under the
Landlord.

The Landlord shall not do or omit to do anything which may interfere with or affect the visibility of
the Property or any Signage erected by the Tenant in accordance with this Lease.

Assistance with licences, permits or consents

The Landlord shall provide any and all assistance or support reasonably requested by the Tenant
(and at the Tenant's cost) in relation to the submission of any applications or documents or making
contact with any relevant authorities or persons or proceedings in respect of any permits, licences,
approvals and/or consents in relation to the Property or the use of the Property by the Tenant thereof.

Car Park
(a) The Landlord shall:

(i) ensure that there are, at all times, at least the same number of car parking spaces in
respect of the Property as are available as of the date of this Lease for use by the
Tenant, its customers, employees and workmen within the Car Park;

(i) keep the Car Park in good and proper repair, clean and properly lit at all times;

(iii)  not alter the number of car parking spaces without the prior written consent of the
Tenant;

(iv) provide free car parking for the Tenant's customers, employees and workman, save
for those fees which are imposed on the date of this Lease. Any change to the fees
charged or the number of car parking spaces shall require the prior written consent
of the Tenant; and
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6.6

6.7

6.8

6.9

(v) not erect any barrier at the entrance to or exit from the Car Park nor impose any
charges in respect of the use of it or impose any other car parking management
regime without the approval of the Tenant, acting reasonably.

(b) Where the Landlord is in breach of its obligations to maintain and manage the Car Park and
has on reasonable written notice from the Tenant failed to rectify any default on its part then
the Tenant may take such steps as are required for the due performance of those obligations
and the reasonable and proper costs of doing so shall be a debt due from the Landlord to the
Tenant. If the Landlord has failed to repay the same within ten (10) Business Days of
written demand (such demand to be accompanied by such supporting documentation as is
reasonably necessary to evidence the expenses demanded), the Tenant may set-off such
expenses against any future payments of Rent.

Trolley Bays

The Landlord shall not designate any alternative areas for trolley bays in the Shopping Mall as exist
at the date of this Lease unless those alternative areas are capable of accommodating substantially
the same or a greater number of trolleys and are not materially less adjacent to the Property or
materially less commodious.

Access, Loading Bay
The Landlord shall:

(a) use reasonable endeavours to keep all access roads open 24 hours per day (subject to
temporary closure for inspection, maintenance, repair and renewal); and

(b) ensure that the Tenant has 24 hour access to the loading bay area.
Opening Hours

The Landlord shall ensure that the trading hours of the Shopping Mall will be in accordance with the
trading hours of the Tenant in respect of the Property as notified by the Tenant from time to time.
The Landlord shall not close the Shopping Mall nor vary the opening hours without the prior written
consent of the Tenant (such consent not to be unreasonably withheld or delayed).

Tenant Mix of the Shopping Mall

(a) The tenant mix of the Shopping Mall will follow the provisions of good estate management
and will comply with the standards of a good quality shopping centre anchored by a
hypermarket, The prior written consent of the Tenant is required to any substantial change
in the tenant mix (such consent not to be unreasonably withheld or delayed).

() For so long as the Property is leased by or oceupied by the Tenant or a Group Company of
the Tenant the Landlord shall not use or permit the use of the whole or any part of the
Shopping Mall (excluding the Property) (i) as a convenience store, (ii) as a supermarket, (ii)
as a green grocer (iv) for the sale of alcohol or (v} as a food court.

(c) Except for those existing on or prior to the date of this Lease, the Landlord shall not provide
or site any kiosks in the Common Areas within 4 metres of the frontages of the Property.

(d) The Landlord shall not allow any solicitation of any business similar to that of the Tenant in
the Shopping Mall or on the Property and shall not circulate or allow to be circulated leaflets
or other advertising materials in the Common Areas advertising any business similar to that
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of the Tenant. The Landlord shall take any and all actions and precautions necessary to
prevent these, and similar acts from occurring in the Shopping Mall and on the Property.

7. OTHER RIGHTS AND OBLIGATIONS OF THE PARTIES
7.1 Common Areas and Utilities
{(a) The Tenant may (at no cost):
()] solicit business or circulate leaflets or other advertising materials; and

(i) set up kiosks, tables or other promotional activities up to twelve times per year for
up to five days at a time,

in the Common Areas in accordance with such reasonable terms and conditions imposed by
the Landlord from time to time provided that any such activities do not materially adversely
affect other tenants of the Shopping Mall.

(b) The Landlord shall use reasonable endeavours to provide to the Tenant the uninterrupted and
continuous supplies of Utilities which satisfy the Tenant's requirements for its use of the
Property in accordance with this Lease. The Landlord shall not be liable for any
interruption, failure, discontinuance or termination of any supply of Utilities, save in the
case of its negligence or wilful misconduct,

(e) The Landlord shall ensure that there are, at all times during the Term, sufficient Common
Areas and joint facilities to enable the Tenant to carry out the Permitted Use of the Property.

(d) The Landlord must redecorate the exterior of the Shopping Mall and the Common Areas at
such times as to keep the Shopping Mall and Common Areas in good decorative order and in
any event undertake a refurbishment, renovation and redecoration of the Shopping Mall and
Common Areas at least every five years throughout the Term. The Landlord must also bave
all parts of the Shopping Mall and Common Areas requiring treatment for their preservation
and protection treated in accordance with the best approved manner for preserving and
protecting them. All works under this subclause must be carried out in a good and
workmanlike manner, with suitable, good-quality materials and in a design and colour
scheme consistent with the Tenant's decoration of the Property.

7.2 Signage

(a) The Landlord agrees that the Tenant may erect and maintain at its own cost (including the
payment of any and all signage tax) and risk Signage at the Signage Locations provided that
the Tenant takes all reasonable precautions in relation to such signage (including in relation
to health and safety and public liability insurance).

(b) In respect of all Signage to be erected by the Tenant, the Tenant shall follow the approval
procedures of the applicable regulations of any government authority and be responsible for
the relevant application charges and shall comply with all other applicable requirements of
such government authority. The Landlord shall provide all necessary assistance in respect of
such applications which shall not be unreasonably withheld or delayed. If the selected
locations are not approved or are forbidden by any government authority or the Tenant's
Signage cannot be set up at the agreed locations due to any reason attributable to any third
party, the parties shall use their reasonable endeavours, and act in good faith, to find
acceptable alternative locations, provided that neither party shall be obliged to accept a
solution that is in breach of any requirements of the relevant government authority,
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7.3

(c)

(d)

()

The Tenant may install temporary Signage on the outside of the Shopping Mall provided
ihat such Signage shall not cover an area of the outside cladding which is, in proportion,
greater than the proportion that the gross internal area of the Property bears to the Shopping
Mall. The Tenant shall notify the Landlord of any such temporary Signage.

The Tenant may remove or replace Signage from time to time, provided that the Tenant shall
ensure that no damage to the Shopping Mall is caused due to such removal or replacement,

The Tenant shall af its own cost remove the Signage at the End of the Term (save to the
extent that the Landlord notifies the Tenant in writing before the end of the Term that the
signage should remain in situ).

Exceptions and Reservations

There are excepted and reserved to the Landlord and all other persons authorised by the Landlord or
having similar rights:

(a)

)

©

the right to the passage and running of the Utilities through any relevant Conduits which are
now, or may at any time be in, under, or over the Property and serve the remainder of the
Shopping Mall;

the right to enter the Property in order to:

(i) inspect, clean, maintain, repair, connect, remove, renew, relay, replace, alter or
execute any works whatsoever to, or in connection with any of the Utilities serving
the Common Area or any other services;

(i) execute repairs, maintenance, alterations or any other works, and to make
installations to the Shopping Mall; or

(i)  do anything which the Landlord may or is obliged to do under this Lease,
provided that the Landlord shall:

(A)  give at least fourteen days' written notice (except in an emetgency, when no notice
need be given) to the Tenant of its intention to exercise such rights;

(B)  exercise such rights only if the Landlord cannot reasonably carry out such works
otherwise than from within the Property;

(C)  where reasonably practicable to do so, exercise such right outside of ordinary
business hours of the Tenant; and

(D)  shall make good as soon as practicable to the Tenant's reasonable satisfaction any
damage caused to the Property as a result of the Landlord exercising this right;

the right to erect scaffolding for the purpose of repairing or cleaning the Shapping Mall in
connection with the exercise of any of the rights mentioned in this Lease provided that such
scaffolding shall not materially adversely affect the Tenant's use or enjoyment of the
Property and in exercising this right the Landlord shall cause as little inconvenience as is
reasonably practicable to the Tenant and shall make good as soon as practicable to the
Tenant's reasonable satisfaction any damage caused to the Property as a result of the
Landlord exercising this right. If any such scaffolding obscures (whether in whole or in
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(@

(e)

®

(2)

(I

part) any Signage of the Tenant, the Tenant shall have the right to attach temporary Signage
to such scaffolding;

any rights now, or after the date of this Lease, belonging to, or enjoyed by, other parts of the
Shopping Mall;

full right and liberty at any time after the date of this Lease to develop the Shopping Mall
and to raise the height of, or make any alterations or additions or execute any other works to,
the Shopping Mall or any buildings on any adjoining property, or to erect any new buildings
of any height on any adjoining property in such manner as the Landlord or the person
exercising such right shall think fit, provided that (i) the Tenant's use and enjoyment of the
Property are not materially adversely affected and (ji) any works undertaken are carried out -
in a good and workmanlike manner, with suitable good quality materials and in a design and
colour scheme consistent with the Tenant's decoration of the Property;

the right of support and protection from the Property as is now enjoyed by the other parts of
the Shopping Mall;

the right to affix security cameras and lighting to the outside of the Property subject to the
Tenant's prior written consent as to the size, lacation, number, design and colour (such
consent not to be unreasonably withheld or delayed) and subject to the Landlord complying
with all statutory requirements in relation thereto and keeping the same in good and
substantial repair and condition. Any works undertaken pursuant to this subclavse 7.3(g)
shall be carried out in a good and workmanlike manner, with suitable good quality materials
and in a design and colour scheme consistent with the Tenant's decoration of the Property;

the right from time to time to vary or reconfigure any of the Common Areas or the Utilities,
provided that the Tenant's beneficial use and enjoyment of the Property or the rights
conferred to it under this Lease are not materially adversely affected; and

full right and liberty at any time to compromise any rights of light or air benefiting the
Property, provided that the Tenant's beneficial use and enjoyment of the Property is not
materially adversely affected.

7.4 Rights Granted

There are granted to the Tenant and all persons authorised by the Tenant:

(a)

O

()

(d)

the right to use the Common Areas for all proper purposes in connection with the use and
enjoyment of the Property;

subject to any temporary interruption for repairs, maintenance, alterations or replacements,
the right to the passage of any of the Utilities to and from the Property through any conduit
which may be in, under or over the Shopping Mall, in each case so far as is necessary for the
reasonable use and enjoyment of the Property;

the right of support and protection from the Shopping Mall as is now enjoyed by the
Property; and

the right to enter the Shopping Mall with workmen and equipment in order to carry out
works of repair, maintenance and alteration to the Property or the conduits or to do anything
which the Tenant is obliged to do under this Lease.
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8.1

8.2

8.3

8.4

8.5

8.6

ALIENATION
Restrictions on alicnation

Save to the extent permitted by the provisions of this clause 8 the Tenant must not part with
possession of the whole or any part of the Property or part with or share occupation of the whole or
any part of the Property or permit occupation of the whole or any part of the Property or hold for any
other person (on trust or otherwise) the whole or any part of the Property.

Assignment
The Tenant must not:
(a) assign or transfer its leasehold rights to any part of the Property; or

)] assign or transfer its leasehold right to the whole of the Property (other than to a Group
Company of the Tenant) without the prior written consent of the Landlord which may not be
unreasonably withheld or delayed. For the avoidance of doubt, the Tenant shall be permitted
to assign or transfer the whole of the Property to a Group Company of the Tenant without
the consent of the Landlord.

Sublease
The Tenant must not sublease part of the Property save for:

(a) those parts subleased or available for subleasing on or prior to the date of this Lease
(including the renewal thereof);

(b) those parts subleased to Tesco Card Services Limited (including its successor or assigns);

(c) the sublease of a Permitted Part, provided that the aggregate area of the subleased parts shall
not exceed 30% of the total floor space of the Property; or

(d) where the prior written approval of the Landlord has been obtained.

Form of sublease

The Tenant must procure that every sublease does not permit any assignment, sublease or other
dealing or disposal of the Property which is prohibited by the terms of this Lease and prohibits any
further sublease,

Concessions

The Tenant may grant concessions to, or accept consignment by, third parties in respect of any
trading area of the Property without the consent of the Landlord provided that no lease within the
meaning of the Civil and Commercial Code is created.

Associated companies

The Tenant may share the occupation of the whole or any part of the Property with a Group
Company of the Tenant for so long as both companies remain members of that group and provided
that no relationship of landlord and tenant is created between the two companies and no security of
tenure is conferred upon the occupier.
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8.7

8.8

9.1

9.2

9.3

9.4

Charging

Other than a sublease permitted under this Lease, the Tenant must not:

(a) create or permit to be created any encumbrance over a part of the Property; or
(b) create or permit to be created any encumbrance over the whole of the Property,
without the prior consent of the Landlord, which may not be unreasonably withheld.
Registration of dealings

Within 10 Business Days of every assignment, transfer or sublease of the Property as permitted
under this Lease, the Tenant must notify the Landlord of such assignment, transfer or sublease.

INSURANCE

During the Term, the Tenant may insure the Property against comprehensive all risks, including
without limitation, the third party liability in respect of the Property and the Tenant's business
interruption. The Tenant may name itself as the sole beneficiary under the relevant insurance policy.

During the Term, the Landlord shall take out and maintain with a reputable insurance company at
least the following:

(a) comprehensive all risks (including, but not limited to, third party liabilities) property
insurance in respect of the Shopping Mall (including the Property) and all the facilities,
equipment, construction work and property of the Landlord with a value that is not less than
their full reinstatement value (inclusive of all clearance and demolition costs and ali relevant
fees and having regard to possible increases in the reinstatement costs during the period of
insurance cover) against damage or loss by all risks; and

{b) public lability insurance in respect of the Shopping Mall in an amount of not less than THB
490,753,000 per occurrence.

If the Landlord fails to comply with clause 9.2(a), other than as a result of Force Majeure, then the
Tenant may give the Landlord notice of such breach, If the Tenant serves such notice and the
Landlord shall fail, within ten (10) Business Days of such notice, to remedy such breach of clause
9.2(a), the Tenant may take out and maintain a comprehensive all risks property insurance in respect
of the Shopping Mall, on behalf of the Landlord, in accordance with the requirements of clause
9.2(a) and untii such time as the Landlord complies with its obligations under clause 9.2(a), The
reasonable and proper costs of such insurance shall be borne by the Landlord, and shall be repaid
within ten (10) days of written demand failing which the Tenant may set-off such amount against the
Rent payable by the Tenant,

If the Tenant procures insurance cover on behalf of the Landlord pursuant to clause 9.3 and the
Tenant and the Landlord have claims arising from the same event or which are otherwise subject to
the same deductible, the deductible shall be shared between the Landiord and the Tenant pro rata to
the proceeds each receives in respect of such claims.
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10, DESTRUCTION OR DAMAGE OR EXPROPRIATION TO THE SHOPPING MALL
AND/OR THE PROPERTY

10.1  Destruction or damage to the Shopping Mall and/or the Property

(a) If any or all parts of the Shopping Mall and/or the Property (as the case may be) is destroyed
or damaged due to any reason (including, but not limited to, as a result of an Insurance
Event) and the Tenant is not obliged under clause 5.4 to repair such damage, the Landiord
must repair and/or reinstate the Shopping Mall and/or the Property (as the case may be) into
a tenantable condition for the Tenant to continue operating in its ordinary course of business
and handover the Property to the Tenant for its use within a reasonable time period after the
occurrence of such event. The Tenant may not terminate this Lease by virtue of this ground
uniess the conditions set out in clause 10.1(b) are met. For the avoidance of doubt, the Rent
shall be suspended or decreased in proportion to the extent to which the Property cannot be
used by the Tenant until the Shopping Mall and/or the Propetty (as the case may be) are
reinstated such that the Property are fit for use by the Tenant and the Tenant can continue
operating in its ordinary course of business. Save in the case of emergency, the Landlord
shall give the Tenant no less than thirty (30) days prior notice for the regular maintenance of
the Property and any other items for whose maintenance and repair the Landlord shall be
responsible, and the Tenant shall assist actively and co-operate with the Landlord, provided
that the Landlord shall use reasonable endeavours to ensure that such maintenance work
shall not affect the Tenant's normal operation in any material way.

()] If any or all parts of the Shopping Mall and/or the Property (as the case may be) is destroyed
or damaged due to any reason and, if in the reasonable opinion of the Tenant, (i) the
Landlord is unable to repait or reinstate the Shopping Mall and/or the Property because of
legal restrictions or (ii) the Shopping Mall and/or the Property (as the case may be) is not
repaired or reinstated by the date being two (2) years after the date of destruction or damage,
the Tenant may terminate this Lease by giving 30 days' prior written notice to the Landlord.
If the Tenant exercises its right to terminate this Lease, the Landlord shall return to the
Tenant the Rent prepaid by the Tenant under this Lease on a pro rata basis based on the
remaining term of the lease as at the date of the termination within 30 days from the date on
which the Tenant terminates this Lease.

(©) Notwithstanding any of the provisions of clause 10.1(a), if destruction or damage to the
Shopping Mall and/or the Property which results in the Property (or any part thereof) being
rendered unfit for use occurs during the period of two (2) years prior to End of the Term
(after the second renewal of this Lease), the Landlord shall not be obliged to reinstate the
Shopping Mall and/or the Properiy unless and until the Tenant and the Landlord agree to
extend the Term or the parties have otherwise agreed terms for the continued occupation and
use of the Property by the Tenant after the End of the Term.

(d) Notwithstanding the provisions of clause 10.1(a) but subject to the Tenant's right to
terminate this Lease in accordance with clause 10.1(b) if the insurance proceeds received by
the Landlord (plus any deductable) are less than the cost of repair or reinstatement and the
Landlord is unable to fund such shortfall from internal cash:

(i) the Landlord shall use its best efforts to secure additional financing to cover the
shortfall. For the purposes of this clause use best efforts to secure additional
financing shall include, but not be limited to:

(A) using best efforts to secure bank lending; and

0032738-0000008 BN:1639828.2 16



(B) if the Landlord has not secured bank lending to finance the shortfall within
three months of the date of the receipt by the Landlord of the insurance
proceeds relating to the damage or destruction, calling a meeting of ifs
unitholders to propose an increase in capital within six months of the date of
the receipt by the Landlord of the insurance proceeds relating to the damage
or destruction;

(i) if the Landlord is unable to secure additional financing the Landlord and the Tenant
shall negotiate in good faith to find a mutually acceptable solution provided always
that in no circumstance will the Tenant be obliged to provide any funding towards
the cost of or other solution relating to repair or reinstatement of the Property and/or
the Shopping Matll;

(iiiy  if'the Landlord and the Tenant do not agree on a mutually acceptable solution within
seven months of the date of the receipt by the Landlord of the insurance proceeds
relating to the damage or destruction the Tenant shall have the right to terminate this
Lease,

(e) In this Lease (excluding clause 9.2(a)), reinstatement or reinstate shall mean reinstating or
rebuilding to a standard developer's base build finish for refail premises, following
completion of which the Property are ready to receive the Tenant's fitting out works,
provided that the reinstated premises must be substantially the same in format, layout and
quality as the Property prior to the relevant damage or destruction, unless it would not be
reasonably practicable to do so, in which case any change shall be subject to the Tenant's
approval, which shall not to be unreasonably withheld or delayed.

10.2  Vitiation

Provided that the conditions of such insurance are not unreasonable and the Landlord has provided
copies of the relevant insurance policies to the Tenant, the Tenant shall not use the Property or carry
on any business at the Property or do or omit to do at the Propeity anything which may make void or
voidable any policy for the insurance of the Property or the Shopping Mall.

1.3  Notice of damage

If the Property is destroyed or damaged due to any reason, the Tenant must give notice to the
Landlord as soon as the destruction or damage comes to the notice of the Tenant.

10.4  Fire safety requirements
The Tenant must:

(a) comply with all reasonable requirements of the Landlord about means of escape from the
Property in case of fire or other emergency and about the provision and maintenance of fire
detection equipment, fire alarm equipment and fire fighting equipment;

(b) undertake and give the Landlord a copy of the Tenant’s risk assessment for the Property
within five Business Days of it being requested by the Landlord;

{©) notify the Landlord of the responsible person for the Property; and

(d) co-operate with the Landlord and all other relevant persons in complying with applicable fire
and natural disaster safety regulations.
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10.5  Suspension of reinstatement obligation

The Landlord is not obliged to reinstate the Property in accordance with clause 10.1(a) while
prevented by a supervening event.

10.6  Supervening event
In clause 10.5 a supervening event means any of the following:

(a) some defect in the site upon which reinstatement is to take place so that it could not be
undertaken or could be undertaken only at a cost unacceptable to the Landlord;

() inability of the Landlord to obtain access to the site to reinstate; or
(¢} prevention of reinstatement by any cause beyond the control of the Landlord.

10.7  Expropriation of the Shopping Mall and/or the Property

(a) If any or all parts of the Shopping Mall and/or the Property (as the case may be), is subject
to expropriation according to law and the expropriation adversely affects the Tenant's
business to such an extent that the Tenant is unable to continue its operation in the Property,
the Tenant may terminate this Lease by giving 30 days' prior written notice to the Landlord.
The Landlord must return the Rent prepaid by the Tenant under this Lease to the Tenant on a
pro rata basis according to the remaining term of the lease as at the date of the termination
within 30 days from the date on which the Tenant terminates this Lease.

(b) If any part of the Shopping Mall and/or the Property (as the case may be) is expropriated and
the expropriation does not adversely affect the Tenant's business to such an extent that the
Tenant is unable to continue its operation in the Property, the Tenant shall not terminate this
Lease. This Lease shall remain in effect but the Landlord must return all of the prepayments
and the Rent prepaid by the Tenant under this Lease to the Tenant on a pro rata basis based
on the expropriated area of the Property and the remaining term of the Lease as at the year of
the expropriation. The rental rate after the expropriation of the Shopping Mall and/or the
Property (as the case may be) shall decrease according to the remaining area of the Property.

11, TERMINATION
11.1  Termination and Re-entry by the Landlord

If an Event of Default occurs in relation to the Tenant then notwithstanding the waiver of any
previous right of termination or re-entry the Landlord may re-enter the Property (or any part of ity or
give notice to the Tenant at which point this Lease will terminate and the Term will cease but
without prejudice to any rights or remedies which may then have accrued to the Landlord against the
Tenant in respect of any antecedent breach of any of the covenants or obligations of the Tenant in
this Lease (including the breach in respect of which termination oceurs).

11.2  Termination by the Tenant
(a) If an Event of Default occurs in relation to the Landlord; or
() the Tenant terminates this Lease pursuant to clause 10.1(b) or clause 10.7(a},

then notwithstanding the waiver of any previous right of termination the Tenant may give notice to
the Landlord at which point this Lease will terminate and the Term will cease but without prejudice
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11.3

11.4

12.

12.1

12.2

to any rights or remedies which may then have accrued to the Tenant against the Landlord in respect
of any antecedent breach of any of the covenants or obligations of the Landlord in this Lease
(including the breach in respect of which termination occurs).

Event of Defanlt
In this clause an Event of Default occurs in relation to a party (the Defaulting Party) if:

{(a) any amount payable by the Defaulting Party under this Lease is not paid when payable and
remains unpaid for 25 Business Days afier becoming payable (whether formally demanded
or not); or

(b) a breach by the Defaulting Party of any of the covenants by or obligations of Defaulting
Party in this Lease which if capable of remedy has not been remedied within a reasonable
time as specified in a written notice from the other party specifying the breach and requiring
its remedy; or

() the Defaulting Party being subject in Thailand to any form of bankruptey, liquidation,
receivership, business rehabilitation, administration, arrangement or scheme with creditors,
moratorium, or interim or provisional supervision by the court or court appointee, whether in

or out of court.
Canccllation of Registration

The parties agree to proceed for registration of the cancellation of the lease registration at the
relevant land office within ten Business Days after the expiry or termination of this Lease for any
reason.

GENERAL
Interest and powers of recovery

Any Rent or other sum payable under this Lease which is not paid on the day on which it is due will
bear interest from that day until the date of payment at the Default Interest Rate. Every amount
payable under this Lease is reserved as rent and is recoverable as rent in arrear.

Interest on breach
Without prejudice to clause 12.1, ift
(a) there is any breach by the Tenant of its obligations under this Lease; and

() the Landlord serves notice on the Tenant that by reason of that breach the Landlord will not
for the time being accept any sums (including the Rent) payable by the Tenant under this
Lease,

{he Tenant must pay to the Landlord on demand interest at the Default Interest Rate on the
sums due to the Landlord under this Lease, in respect of the period from the date of service
of the notice, or from the date when the particular sum fell due (whichever is the later), until
whichever is the earlier of the date of the acceptance by the Landlord of the sum due and the
date on which the breach is remedied.
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12.3

12.4

12.5

12.6

12.7

Whole agreement

This Lease contains the whole agreement between the parties relating to the transaction
contemplated by this Lease and supersedes all previous agreements between the parties relating to
the transaction,

Representations

The Tenant acknowledges that in agreeing to enter into this Lease the Tenant has not relied on any
representation, warranty, collateral contract or other assurance made by or on behalf of the Landlord
before the execution of this Lease. The Tenant waives ali rights and remedies which, but for this
clause, might otherwise be available to it in respect of any such representation, warranty, collateral
contract or other assurance, but nothing in this clause limits or excludes any liability for fraud.

Rights of entry

All rights of entry exercisable by the Landlord extend to include (without limitation) its employees,
agents, surveyors, contractors and licensees with or without plant, equipment, appliances and
materials.

Interpretation of covenants

Any covenant by the Tenant not to do or omit to do anything must be construed as though the
covenant were in addition a covenant not to permit or suffer that thing to be done or omitted to be
done.

Tenant's possessions

If after the Tenant has vacated the Property at the End of the Term any of the Tenant's possessions
remain on the Property and the Tenant fails to remove them within 20 Business Days after being
requested to do so by the Landlord then:

{a) the Landlord may dispose of the possessions as agent for the Tenant;

(b) (if disposal is by sale) then, subject to clause 12.7(c), the Landlord must hold the proceeds of
sale after deducting the costs and expenses of removal, storage and sale incurred by it to the
order of the Tenant;

{c) if the Tenant fails to claim the proceeds of sale within 60 Business Days of the date of the
sale, the Landlord may keep them;

{d) the Tenant indemnifies the Landlord against:

) any liability incurred by the Landlord to any third party whose possessions have
been sold by the Landlord in the mistaken belief (which must be presumed) that the
possessions belonged to the Tenant;

(ii) any damage caused to the Property by the possessions; and

(iii)  all loss, damage, actions, proceedings, claims, demands, costs, damages and
expenses incurred or suffered by or brought or awarded against the Landlord as a
result of the presence of the possessions on the Property after the Tenant has left it at
the End of the Term,
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13.

13.1

13.2

13.3

13.4

14.

14.1

Other fand
Except as expressly stated, nothing contained in or implied by this Lease:

(a) imposes or is deemed to impose any restriction on the use of any land or buildings not
comprised in this Lease; or

(b) gives the Tenant:

(i) the benefit of or the right to enforce or to have enforced or to prevent the release or
modification of any covenant, lease, condition or stipulation entered into by any
purchaser or tenant from the Landlord in respect of any property not comprised in
this Lease; or

(ii) the right to prevent or restrict in any way the development of any land not comprised
in this Lease; or

(c) releases the Tenant from the covenants by the Tenant in this Lease notwithstanding that the
Landlord has waived or released temporarily or permanently, revocably or irrevocably or in
any other way a similar covenant or similar covenants affecting any property not comprised
in this Lease.

APPOINTMENT OF THE MANAGEMENT COMPANY

Subject to clause 13.4, the Landlord shall be entitled to empower any person to act as its agent for
the purpose of exercising its rights and powers under this Lease and the Tenant shall comply with all
instructions or notices given by such agent as if such notices or instructions are given by the
Landlord.

Subject to clause 13.4, the Landiord shall be entitled to entrust a property management company of
good standing and repute to carry out the overall management of the Shopping Mall and/or to
perform the obligations of the Landlord under this Lease. the Tenant shall have no right to object to
the appointment of the Management Company. The Tenant shall use its best endeavours to fully co-
operate with the Management Company in the performance of its duties.

Unless otherwise subsequently notified by the Landlord, the Management Company is hereby
appointed and constituted as an agent of the Landlord with full power and authority to demand and
receive the Rent and other payments payable by the Tenant under this Lease.

The Tenant shall have no right to object to the appointment of the Management Company provided
that the appointment of a supermarket retailer, convenience store operator or hypermarket operator
or an associate, affiliate or nominee thereof other than the Tenant or a Group Company of the Tenant
shall require the prior written consent of the Tenant,

RENEWAL
Renewal

(a) Subject to the remainder of this subclause 14.1 and the provisions of Schedule 5 (if
applicable), this Lease shall be renewed for a further ten years at the End of the Term (such
period being the First Extended Term) and for a further ten years at the end of the First
Extended Term {such period being the Second Extended Term) on the same terms as set
out herein (other than Rent) and on the following basis:
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15.

15.1

15.2

153

15.4

{H subject to subclause 14.1(b) the Rent payable during the First Extended Term shall
be as set out in Schedule 3 and the Rent payable during the Second Extended Term
shall be as set out in Schedule 4;

(i) this Lease shall not be renewed more than twice; and

(i)  the aggregate of the Initial Term, the First Extended Term and the Second Extended
Term shall not exceed the term of the Head Lease (including its renewal).

(b) If the Landlord or the Tenant gives notice to the other at least six months prior to the End of
the relevant Term that, based on an independent valuation, the Landlord or the Tenant (as
applicable) believes the Rent is no longer substantially in line with the market for similar
premises in similar locations then the parties shall negotiate in good faith to agree the rent
for the First Extended Term or Second Extended Term (as applicable) and all other terms of
this Lease shall apply to the renewal of this Lease for such Term. If the parties have not
agreed in writing the Rent for the relevant Term three months prior to the start of the that
Term then the provisions of Schedule § shall apply.

(c) Notwithstanding subclauses 14.1(a) and 14,1(b) or the provisions of Schedule 5, the
Landlord and the Tenant may at any time prior to the commencement of the relevant Term
agree in writing the Rent to be payable for the that Term.

Registration following renewal

Clause 6.2 shall apply to any renewal of this Lease under this clause 14.
MISCELLANEOUS |

Severance

To the extent that any provision of this Lease is rendered void that provision must be severed from
the remainder of this Lease which remains in full force and effect. In this clause provision includes
a clause, a subclause or a schedule or any part of any of them.

Notices in writing

Every notice, consent, approval or direction given under this Lease must be in writing.

Exclusion of third party rights

A person who is not a party to this Lease may not enforce any of its terms.

Notices

(a) Any notice or other communication to be given under this Lease must be in writing (which
includes fax, but not any other form of electronic communication) and may be delivered or
sent by post or fax to the party to be served at its address as follows:

to the Landlord at: to the Tenant at:

11 Q House Sathorn Building, M. G 629/1 Moo.10 Nawamintr Rd., Klongkoom,
and 10th floors, South Sathorn Buengkoom Bangkok 10230, Thailand
Road, Sathorn, Bangkok 10120,

Thailand

Fax: 02 679 1824 Fax: 02 797 9816
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Marked for the attention of: The marked for the attention of: Vorapon Techa-
Chief Executive Officer of KTAM,  akrakul, Head of Property Management,

with a copy to:

629/1 Moo.10 Nawamintr Rd., Klongkoom,
Buengkoom, Bangkok 10230, Thailand
Fax: 02 797 9812

marked for the attention of: Anusara
Chokvanitphong, Legal Director,

or at such other address or fax number as it may have notified to the other party in
accordance with this clause. Any notice or other document sent by post shall be sent by
prepaid registered post.

{b) Any notice or other formal communication shall be deemed to have been given:
(i) if delivered, at the time of delivery; or
(i) if posted, at 10.00 a.m. on the second Business Day afler it was put into post; or

(iii)  if sent by fax, on the date of transmission, if transmitted before 3.00 p.m. on any
Business Day, and in any other case on the Business Day following the date of
transmission; or

(c) In proving service of a notice or other formal communication, it shall be sufficient to prove
that delivery was made or that the envelope containing the communication was propetly
addressed and posted by prepaid registered post or that the fax was properly addressed and
transmitted, as the case may be.

16. GOVERNING LAW AND JURISDICTION

16.1  Governing law

This Lease (including subclause 16.2 (Arbitration) and any non-contractual obligations arising out of
or in connection with it) shall be governed by and construed in accordance with the laws of

Thailand.
16,2  Arbitration

(a) Any dispute, claim, difference or controversy arising out of, relating to or having any
connection with this Lease, including any dispute as to its existence, validity, interpretation,
performance, breach or termination or the consequences of its nullity and any dispute
relating to any non-contractual obligations arising out of or in connection with it (for the
purpose of this subclause 16.2, a Dispute), shall be referred to and finally resolved by
arbitration under the Arbitration Rules of the Thai Arbitration Institute, Office of the
Judiciary applicable at the time of submission of the dispute to arbitration (the Rules) and
the conduct of the arbitration thereof shall be under the auspices of the Thai Arbitration
Institute.

(b) The Rules are incorporated by reference into this subclause and capitalised terms used in this
subclause 16.2 which are not otherwise defined in this Lease have the meaning given to

them in the Rules.
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(d)
)]
N

(2)

(h)

)

The number of arbitrators shall be three and the Arbitral Tribunal shall be appointed in
accordance with the Rules.

The seat, or legal place of arbitration, shall be Bangkok, Thailand.
The language used in the arbitral proceedings shall be Thai.

Service of any Statement of Claim shall be made in accordance with subclause 15.4
(Notices) to the extent permitted by applicable law.

The Arbitral Tribunal shall have the power to rule on its own jurisdiction, including any
objections with respect to the existence, validity, or effectiveness of the arbitration
agreement. The Asbitral Tribunal may make such ruling in a preliminary decision on
jurisdiction or in an award on the merits, as it considers appropriate in the circumstances.

Default by any party shall not prevent the Arbitral Tribunal from proceeding to render an
award.

Any award of the Arbitral Tribunal shall be final and binding on the parties. The parties
undertake to carry out any award without delay and shall be deemed to have waived their
right to any form of recourse insofar as such waiver can validly be made. Enforcement of
any award may be sought in any court of competent jurisdiction,

The existence and content of the arbitral proceedings and any rulings or award shall be kept
confidential by the parties and members of the Arbitral Tribunal except:

6} to the extent that disclosure may be required of a party to fulfil a legal duty, protect
or pursue a legal right, or enforce or challenge an award in bona fide legal
proceedings before a state court or other judicial authority;

(i) with the consent of all parties;

(iii)  where needed for the preparation or presentation of a claim or defence in this
arbitration;

(iv)  where such information is already in the public domain other than as a result of a
breach of this clause; or

(v) by order of the Arbitral Tribunal upon application of a party.

IN WITNESS of which this Lease has been signed by the parties (or their duly authorised representatives)
on the date stated at the beginning of this Lease.
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SCHEDULE 1

THE PROPERTY

‘Leasé area .-

T U {sqam)

1. | Hypermarket 5,282

Food Court 570

Back Offices ' 351

Maintenance Area 304

o |w o

Warehouse 1,073
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SCHEDULE 2

RENT PAYMENTS FOR THE INITIAL TERM

in respect of

Hypermariket,
Year of Initial Maintenance Area, in respect of Food Court | Rent per month
Term Back Offices and

Warehouse ¥ (wty)

(w)
l. 483,423 41,432 524,855
2. 483,423 41,432 524,855
3 483,423 41,432 524,855
4, 531,765 45,576 577,341
5. 531,765 45,576 571,34)
6. 531,765 45,576 577,341
7. 584,942 50,133 635,075
8. 584,942 50,133 635,075
9. 584,942 50,133 635,075
F0. 643,436 55,146 698,582
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SCHEDULE 3

RENT PAYMENTS FOR THE FIRST EXTENDED TERM

in respect of

Hypermarket,
Year of First Maintenance Area, in respect of Food Court | Rent per month
Extended Term Back Offices and

Warehouse ) (wty)

(w)
1 643,436 55,146 698,582
2, 643,436 55,146 698,582
3. 707,780 60,601 768,441
4, 707,780 60,661 768,441
5. 707,780 60,661 768,441
6. 778,558 66,727 845,285
7. 778,558 66,727 845,285
8. 778,558 66,727 845,285
9. 856,413 73,400 926,813
10. 856,413 73,400 929,813
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SCHEDULE 4

RENT PAYMENTS FOR THE SECOND EXTENDED TERM

in respect of

Hypermarket,
Year of Second Maintenance Area, | in respect of Food Court | Rent per month
Extended Term Back Offices and

Warehouse ) (w+y)

(w)
i 856,413 73,400 929,813
2, 942,055 80,740 1,022,795
3. 042,055 80,740 1,022,795
4. 042,055 80,740 1,022,795
5. 1,036,260 88,814 1,125,074
6. 1,036,260 88,814 1,125,074
7, 1,036,260 88,814 1,125,074
8. 1,139,886 97,695 1,237,581
9. 1,139,886 67,695 1,237,581
10. 1,139,886 97,695 1,237,581
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SCHEDULEL 5
RENT REVIEW BY EXPERT

Rent determination — method

The revised Rent for the First Extended Term or the Second Extended Term shall be determined not
later than the end of the preceding Term by an independent valuer (acting as an expert and not as an
arbitrator) of recognised standing and having experience in letting and valuing property of a like
kind and character to the Property. The valuer shall determine the yearly rent for the first year of the
relevant Term in accordance with this Schedule 5. The Rent for the relevant Term shall increase by
ten percent in years four, seven and ten of the that Term.

Nomination

In the absence of agreement as to the identity of the valuer within 10 Business Days of the
provisions of this Schedule 5 applying pursuant to clause 14.1(b), the independent valuer shall be
nominated by the Thai Valuers Association and shall be from an internationally recognised firm of
property consultants having at least 10 years experience in Thailand of letting and valuing property
of a like kind and character to the Property.

Rent review - amount

The revised Rent to be determined by the valuer will be such as he decides is the yearly rent at which
the Property might reasonably be expected to be let at the start of the relevant Tern:

(a) after the expiry of a rent-free period or a concessionary rent period given for fitting-out
purposes only of such length and the giving of such other inducements (including, without
limitation, any rental concession, capital payment or contribution to fitting out costs) given
for fitting-out purposes only as in either case would be negotiated in the open market
between a willing landlord and a willing tenant so that the yearly rent is that payable after
the expiry of any such rent-free petiod or concessionary rent period and after the giving of
any such inducement; and

{b) on the assumptions set out in paragraph (4) but disregarding the matters set out in paragraph

(%)
Assumptions
The assumptions are that at the beginning of the relevant Term:
(a) the Property:

(i) is available to let on the open market by a willing landlord to a willing tenant by one
fease without a premium from either party but subject to a 25 per cent. discount as
the anchor tenancy of the Shopping Mall and with vacant possession for a term
equal to the relevant Term and commencing on the beginning of the relevant Term
with the rent payable from then;

(ii) is to be let as a whole on a lease which is to contain the same terms as this Lease
(other than the amount of the rent referred to in clause 4);
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(6)

(7}

(ili)  is fit and available for immediate occupation and use and is fitted out for the
incoming tenant's immediate use as authorised by this Lease in accordance with the
incoming tenant's requirements; and

(iv)  may be used only as a hypermarket;

(b) all the covenants in this Lease by the Landlord and the Tenant have been performed and
observed; and

(c) no work has been carried out to the Property which has diminished the rental value and in
case the Property has been destroyed or damaged it has been fully restored.

Disregards
The matters to be disregarded are:

{(a) any effect on rent of the fact that the Tenant, its Sub-lessees or Third-Party Users or their
respective predecessors in title have been in occupation of the Property;

{b) any goodwill attached to the Property by reason of the carrying on at it of the business of the
Tenant, its Sub-lessees or Third-Party Users or their predecessors in title in their respective
businesses; and

{c) any increase in rental value of the Property attributable to the existence at the beginning of
the relevant Term of any voluntary improvement to the Property carried out by the Tenant,
its Sub-lessees or Third-Party Users or their respective predecessors in title during the Term
or during any earlier period of occupation arising out of an agreement to grant the Term.

In this clause a veluntary improvement is one carried out with the consent of the Landlord
{where required) but not under an obligation to the Landlord or its predecessors in title.

Valuer
In the case of determination by a valuer:

(d) the fees and expenses of the valuer including the cost of his appointment must be borne as he
decides or in the absence of any decision equally by the Landlord and the Tenant who must
otherwise each bear their own costs;

{e) the valuer must afford the Landlord and the Tenant an opportunity to make representations
to him; and

6] if the valuer dies, delays or becomes unwilling or incapable of acting the Thai Valuers
Association shall discharge the valuer and appoint another in his place in accordance with

paragraph (2).
Agreement of revised Rent

When the revised yearly rent for the first year of the relevant Term has been ascertained by the
valuer and notice given to the Landlord and the Tenant of such yearly rent the parties shall negotiate
in good faith to agree upon the Rent for the relevant Term. If the Rent for the relevant Term is
agreed the Landlord and the Tenant shall sign a memoranda of the Rent and this Lease shall be
renewed on the same terms subject to the revised Rent. Unless otherwise agreed in writing by the
parties, if the Landlord and the Tenant do not agree in writing the Rent for the First Extended Term
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or the Second Extended Term (as applicable) prior to the commencement of the relevant Term this
Lease will terminate at the end of the preceding Term.

& Costs

I either the Landlord or the Tenant fails to pay the relevant part of the fees and expenses of the
valuer under paragraph (6) within 15 Business Days of their being demanded by the valuer the other
may pay them and the amount so paid must be repaid on demand by the party chargeable and
recoverable from that party as a debt due. If the valuer requires payment of his fees and expenses
before releasing his determination, either the Landlord or the Tenant may pay them and recover the
other's share of them from the other.
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SIGNED for and on behalf of
EXK-CHAI DISTRIBUTION
SYSTEM CO.,, LTD.

acting by its attorney:
ARL Ros-ReRE

in the presence of: Witness's signature; < S2Red
Name: C. BORkLTr

Address; 2. D/@aT, sokdumn T, 300 A8 ...
(TG Kok

SIGNED for and on behalf of
TESCO LOTUS RETAIL
GROWTH FREEHOLD AND
LEASEHOLD PROPERTY
FUND

by Krung Thai Asset Management
Public Company Limited as
Management Company acting by

its attorneys: .
MrD . ROONNAMS IR and

M. C. HANRATRNAK G-

in the presence of: Witness's signature:
. N, i wdonFraiFananas ngalng
Name: 1»,315 11 s R ey A sl uer 10
FUMAMITH WU HNY BRRWS
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in the presence of: Witness's signature: hs above.
Name:
Address: .ooviiriiiic
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EXECUTION VERSION

Part 1 of Service Agreement
SERVICE AGREEMENT
THIS AGREEMENT IS made on E March 2012,
Between:

(h Tesco Lotus Retail Growth Freehold And Leasehold Property Fund a property fund established
under the laws of Thailand managed by Krung Thai Asset Management Public Company Limited
whose registered office is at 11 Q. House Sathorn Building, M, G and 10th Floors, South Sathorn
Road, Tung Mahamek, Sathorn, Bangkok 10120, Thailand (the Landlord); and

@ Ek-Chai Distribution System Co., Ltd., a private limited company incorporated under the laws of
Thailand with registration number 0105539010051 and having ils head office at 629/1 Moo.10
Nawamintr Rd., Klongkoom, Buengkoom Bangkok 10230, Thailand (the Customer).

Whereas:

€D The Landlord has entered into a sale and purchase agreement on or about the date hereof (the SPA)
relating to the shopping mall located at 706 Moo 7, Koa Noi Sub-district, Pranburi District,
Prachubkireekan Province (the Shopping Mall) pursuant to which the Landlord will, subject to
completion under the SPA, purchase the Shopping Mall from the Customer.

2) Subject to completion under the SPA,, the Customer will lease a space (the Leased Space) within
the Shopping Mall pursuant to a lease agreement between the Landlord and the Customer (as tenant)
dated on or about the date hereof (the Lease Agreement).

(3) The Landlord will arrange for services and equipment to be provided in the Leased Space and in the
surrounding areas of the Shopping Mall to be used by the Customer and other retail shops which
engage in business in the Shopping Mall.

(4) The Customer as property manager (the Property Manager) under a properly management
agreement entered into between the Landlord and the Property Manager on or about the date hereof,
has, subject to completion under the SPA, been appointed and constituted as an agent of the
Landlord with full power and authority to provide services on behalf of the Landlord to tenants of
the Shopping Mall and demand and receive payments for such services

The parties agree as follows:
1. Agreement
This Agreement shall have effect from date of completion of the SPA.

The Landlord agrees to provide services to the Customer and the Customer agrees o accept services to be
provided by the Landlord according to terms and conditions of this Agreement.

The Property Manager is hereby appointed and constituted as an agent of the Landlord with full power and
anthority to provide the Services and demand and receive payments payable by the Customer under this
Agreement. The Landlord may revoke such appointment and appoint another property manager upon notice
in writing to the Customer.

2. Agreement documentations

2.1 The parties agree that the following documents shall be deemed integral parts of this Agreement and
reference to this Agreement shall be construed accordingly:



(1) Service Agreement (this Part 1)

(2) Terms and Conditions of Service Agreement (Part 2)
(3) Scope of Services (Part 3)

(4 Service Fee (Part 4)

22 In case that there is any conflict in the terms of this Part | and any of the documents referred to in
(2) to (4) above, the terms of this Part I shall prevail.

2.3 In case that there is no specific provision regarding the obligation of the parties, the applicable terms
of the Lease Agreement (if any) shall be applied.

3 Assignment

The Landlord may at any time assign or transfer (including by way of novation) any rights or obligations
under this Agreement to any entity appointed by the Landlord as properly manager in respect of the
Shopping Mall.

4. Entire Agreement

4.1 This Agreement and the documents referred to in it contain the whole agreement between the parties
relating to the transactions contemplated by this Agreement and supersede all previous agreements
between the parties relating to these transactions and the provision of services.

42 Each party:

(a) acknowledges that, in agreeing to enter into this Agreement, it has not relied on any express
or implied representation, warranty, collateral contract or other assurance made by or on
behalf of any other party at any time before the signature of this Agreement; and

(b) waives all rights and remedies which, but for this subclause 4.2, might otherwise be
available to it in respect of any such express or implied representation, warranty, collateral
contract or other assurance.

43 Nothing in the preceding subclause limits or excludes any liability for fraud.

5. Scyverability

The provisions contained in each clause and subclause of this Agreement shail be enforceable independently
of each of the others and their validity shall not be affected if any of the others are invalid. If any of those
provisions is void but would be valid if some part of the provision were deleted, the provision in question
shall apply with such modification as may be necessary to make it valid.

6. Payments

Unless otherwise agreed in the case of a given payment, each payment to be made under this Agreement
shall be made within seven days of receipt by the Customer of an invoice from the Property Manager or
Landlord and shall be made in That Baht in the method specified in the relevant invoice.

7. Notices
7.1 Any notice or other communication to be given under this Agreement must be in writing which

includes fax, but not any other form of electronic communication) and may be delivered or sent by
post or fax to the party to be served at its address as follows:
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7.3

8.

to the Landlord at: to the Customer at:

c/o Property Manager 629/1 Moo.10 Nawamintr Rd,, Klongkoom,
11 Q. House Sathorn Building, M, G and Buengkoom Bangkok 10230, Thailand

10th Floors, South Sathorn Road, Sathorn,

Bangkok 10120, Thailand

Fax: 02 679 1824 Fax: 02 797 9816

Marked for the attention of: The Chief marked for the attention of: Vorapon Techa-

Executive Officer of KTAM, akrakul, Head of Property Management,
With a copy to:

629/1 Moo.10 Nawamintr Rd., Klongkoom,
Buengkoom Bangkok 10230, Thailand
Fax: 02 797 9812

marked for the attention of: Anusara
Chokvanitphong, Legal Director,

or at such other address or fax number as it may have notified to the other parly in accordance with
this clanse. Any notice or other document sent by post shall be sent by prepaid registered post or by
prepaid airmail (if elsewhere).

Any notice or other formal communication shall be deemed to have been given:
{a) if delivered, at the time of delivery; or
(b) if posted, at 10.00 a.m. on the second business day after it was put into post; or

(©) if sent by fax, on the date of transmission, if transmitted before 3.00 p.m. on any business
day, and in any other case on the business day following the date of transmission; or

In proving service of a notice or other formal communication, it shall be sufficient to prove that
delivery was made or that the envelope containing the communication was properly addressed and
posted by prepaid registered post or that the fax was properly addressed and transmitted, as the case
may be.

Counterparts

This Agreement may be executed in any number of counterpatts, all of which, taken together, shail
constitute one and the same agreement, and any parly (including any duly authorised representative of a
party) may enter into this Agreement by exccuting a counterpart. Facsimile signatures shall be valid and
binding provided the original signatures are delivered to the other party immediately after the execution.

9.

9.1

9.2

General

Nothing in this Agreement shall be deemed to constitute a partnership between any of the parties nor
constitute any party the agent of any other party for any purpose.

The rights of each party under this Agreement:
(a) may be exercised as often as necessary;

(b) unless otherwise expressly provided in this Agreement, are cumulative and not exclusive of
rights and remedies provided by law; and
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10.

10.1

10.2

11.

(c) may be waived only in writing and specifically.
Delay in exercising or non-exercise of any such right is not a waiver of that right.

A waiver {whether express or implied) by one of the parties of any of the provisions of this
Agreement or of any breach of or default by the other party in performing any of those provisions
shall not constitute a continuing waiver and that waiver shall not prevent the waiving party from
subsequently enforcing any of the provisions of this Agreement not waived or from acting on any
subsequent breach of or default by the other party under any of the provisions of this Agreement.

Force Majeure

None of the parties shall be liable to any other for any delay or non performance of its obligations
under this Agreement arising from Force Majeure (as defined in the Lease Agreement).

Subject to the party so delaying promptly notifying the other party in writing of the cause and the
likely duration of the delay and provided that the party shall use reasonable endeavours to limit the
effect of such event on the other party, the performance of the delaying party's obligations, to the
extent affected by the delay, shall be suspended during the period that the cause persists.

Term of Services

The term of the Services in relation to the Leased Space is ten years or until termination or expiration of the
Lease Agreement whichever in the earlier.

12.

Governing Law

This Agreement (including clause 13 (Arbitration) and any non-contractual obligations arising out of or in
connection with it) shall be governed by and construed in accordance with the laws of Thailand.

13.

13.1

13.2

13.3

13.4
13.5

13.6

Arbitration

Any dispute, claim, difference or controversy arising out of, relating to or having any connection
with this Agreement, including any dispute as to its existence, validity, interpretation, performance,
breach or termination or the consequences of its nuility and any dispute relating to any non-
contractual obligations arising out of or in connection with it (for the purpose of this clause 13, a
Dispute), shall be referred to and finally resolved by arbitration under the Arbitration Rules of the
Thai Arbitration Institute, Office of the Judiciary applicable at the time of submission of the dispute
to arbitration (the Rules) and the conduct of the arbitration thereof shall be under the auspices of the
Thai Arbitration Institute.

The Rules are incorporated by reference into this subclause and capitalised terms used in this clause
11 which are not otherwise defined in this Lease have the meaning given to them in the Rules.

The number of arbitrators shall be three and the Arbitral Tribunal shall be appointed in accordance
with the Rules.

The seat, or legal place of arbitration, shall be Bangkok, Thailand.
The language used in the arbitral proceedings shall be Thai

Service of any Statement of Claim shall be made in accordance with clause 7 (Notices) to the extent
permitted by applicable law.
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13.7  The Arbitral Tribunal shall have the power to rule on its own jurisdiction, including any objections
with respect to the existence, validity, or effectiveness of the arbitration agreement. The Arbitral
Tribunal may make such ruling in a preliminary decision on jurisdiction or in an award on the
merits, as it considers appropriate in the circumstances.

13.8  Default by any party shall not prevent the Arbitral Tribunal from proceeding to render an award.
13.9  Any award of the Arbitral Tribunal shall be final and binding on the parties. The parties undertake
to carry out any award without delay and shall be deemed to have waived their right to any form of

recourse insofar as such waiver can validly be made. Enforcement of any award may be sought in
any court of competent jurisdiction.

13.10 The existence and content of the arbitral proceedings and any rulings or award shall be kept
confidential by the parties and members of the Arbitral Tribunal except:

(a) to the extent that disclosure may be required of a party to fulfil a legal duty, protect or
pursue a legal right, or enforce or challenge an award in bona fide legal proceedings before
a state court or other judicial authority;

) with the consent of all parties;

(c) where needed for the preparation or presentation of a claim or defence in this arbitration;

(d where such information is already in the public domain other than as a result of a breach of
this clause; or

(e) by order of the Arbitral Tribunal upon application of a party.
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IN WITNESS WHEREOF, the parties have executed this Agreement in the presence of witnesses at the
place and dated stated above.

SIGNED for and on behalf of

EK-CHAI DISTRIBUTION

SYSTEM CO,, LTD.

acting by itg atiorney: d‘ﬂ

CARL Rowkere Lk L
in the presence of: Witness's signature: Szt

Name: ¢. SURKETT

(Band.xot

SIGNED for and on behalf of
TESCO LOTUS RETAIL
GROWTH FREEHOLD AND
LEASEHOLD PROPERTY
FUND

by Krung Thai Asset Management
Public Company Limited as
Management Company acting by
its attorneys:

e, S ZeONMAMS IR and
Me . HANRATANPIODL.

in the presence of: Wilness's signature:
Name: (LH?’IS o (-'Snwmm?’nﬂ?wrﬁ'nﬂ'npmvgu ngslng ’
11 arasAndndeme s Bu® s 10
Address: .....ooieeriiiiiaennennns auurIntbl asosrfauiy s
NEHAREMINRS 10120
et r e ane e e e
in the presence of" Witness's signature: A.s Qoo
Name:
AdAIESS: ..o e e e
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Part 2 of the Services Agreement
TERMS AND CONDITIONS

Part 2 forms an integral part of the Services Agreement between Tesco Lotus Retail Growth Freehold And
Leasehold Property Fund and Ek-Chai Distribution System Co., Ltd dated =3 March 2012.

1. Definitions

Unless otherwise specifically defined in any part of this Agreement, the following terms and expressions
shall have the meanings as set out as follows:

Common Areas means any area and utilities within the Shopping Mall provided for the common use by the
Landlord and the Customer, including their customers, suppliers or other people dealing business with them.

General Services means any services stated in Part 3 of this Agreement which the Landlord must provide to
the Customer.

Leased Space means a Jeased area as specified in the Lease Agreement as mentioned in Recital clause, Part
1 of this Agreement,

Maintenance Fee shall have the meaning set oult in Part 4.

Service Fee means a sum of money that the Customer must pay to the Landlord in consideration for the
Services, General Services andfor Special Services provided by the Landlord to the Customer at the rates
and within the period specified in this Agreement.

Services means any acts which the Landlord must do to perform its obligations under this Agreement on a
reciprocal basis for the direct or indirect convenience, comfort and benefits of the Customer.

Shopping Mall means the building, place and surrounding area as mentioned in Recital clause, Part 1 of this
Agreement.

Special Services means any services which this Agreement states that the Landlord must specifically
provide to the Customer.

Specific Payment means any expenses such as telephone charges, cleaning and/or maintenance or repair
service expenses, including the cost of spare parts of any Special Equipment as specifically specified in this
Agreement that the Customer must pay to the Landlord, any relevant private entities, government agencies
or state enterprises.

Special Equipment means any equipment provided by the Landlord, which forms a part of the Services to
be specifically provided to the Customer at the Leased Space.

Common Amenities and Services means any amenities and services, e.g. escalators, moving walkways,
security guard services, air-conditioning system and/or internal traffic control system provided for the
common use by the tenants of the Shopping Mall (including the Customer) and their personnel, customers,
suppliers and any persons doing business with them.

2. Services

To provide the Services, the General Services and the Special Services, the Landlord shall observe and
follow the standard rules and procedures as currently applied to its own business at the Shopping Mall and in
relation to the Common Areas by using the appropriate materials, things, equipment, tools, spare parts
and/or manpower in the form and capacity currently applied to the Shopping Mall.
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If the Landlord provides Special Equipment (e.g. the telephone and telecommunications systems) or other
things to the Customer, the Landlord must ensure that the features and/or specifications of those tools and
devices are compatible with its current systems used with the Shopping Mall, the Common Areas or the
Common Amenities and Services so far as practicable.

Uniless otherwise exempted under any clause of this Agreement, if the Landlord provides or installs any
equipment stated in the above paragraph, the Customer agrees to pay the materials, equipment, tools, labour
fee and other necessary charges to the Landlord on an actual cost basis.

3 Use of Services

The Customer agrees to use the Services, the General Services and the Special Services under this
Agreement on a saving, peaceful and tidy basis with environmental awareness of public health, public order,
culture and traditions and good morals of the people. The Customer must not do any act which may (i)
cause losses or damage to the Leased Space, the Shopping Mall and the Common Areas or the Common
Amenities and Services; or (ii) cause or result in a nuisance, annoyance or disturbance to the other tenants of
the Shopping Mall, their customers, personnel and other people at the Shopping Mall and in relation to the
Common Areas or the Common Amenities and Services. The Customer must strictly comply with all
applicable rules and regulations notified by the Landlord at the Shopping Mall at all times.

If the Customer needs to use any tools, equipment, machinery, devices, furniture, appliances, hazardous
substances and flammable substances in the operation of its business, it must ensure that the features and
specifications of those tools and devices are appropriate and compatible with various systems and the
architectural and interior designs of the Shopping Mall. The Customer is also responsibie for applying for
and maintaining, at its sole expense, all necessary licences, permits and authorisations for the operation of its
business or other purposes as required by all applicable laws, rules, notifications and regulations of any
relevant government agencies and state enterprises.

Before installing any tools, equipment, machinery, devices and appliances for the loading, storage,
conveyance or use of the hazardous or flammable substances which ate to be kept within the Leased Space
ar to be used with any tools or equipment, the Customer must give prior notice to the Landlord and provide
the Landlord with the plans, designs, computation specifications, licences, permits and other supporting
documents and technical information to prove to the complete satisfaction of the Landlord that the features
and technical specifications of those tools, equipment, machinery, devices and applhiances are appropriate
and compatible with various systems and the architectural and interior designs of the Shopping Mall. Within
15 days after receiving notice and all supporting information mentioned above from the Customer, the
Landlord must notify the Customer of the decision whether the proposed installation or use within the
Leased Space is approved or not.  In making such decision, the Landlord must exercise its fair and
reasonable discretion, taking into account the concerns over the engineering, lechnical, architectural and
interior design aspects.

The Customer agrees to control and ensure that its officials, employees, relatives and dependents strictly
comply with this clause at all times.

If the Customer has the right to transfer its rights and obligations under the Lease Agreement, the parties
agree that the Customer impliedly has the right (o transfer its rights and obligations under this Agreement.

4, Payment of the Service Fee, Maintenance Fee and other expenses

As long as this Agreements remains effective, the Customer agrees to pay the Service Fee and the
Maintenance Fee to the Landlord in accordance with the form and procedures and within the date and time
specified in this Agreement.

If the Customer must pay a Specific Payment, it agrees to pay within the time specified by the Landlord in
the relevant invoice or within the time specified in this Agreement, as the case may be.
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If the Customer does not pay within the time specified in this clause, it-agrees to pay interest on the overdue
amount at the rate of 15 per cent, per annum calculated from the due date for which that amount becomes
due until full payment of the overdue amount is made to the Landlord.

5. Taxation

The Landlord is solely responsible for all taxes, duties and levies relating to the operation of its own
business.

The Customer is solely responsible for all taxes, duties and levies relating 1o the operation of its own
business. It also agrees to pay all duties (duty stamps) assessable on or payable in relation to this
Agreement, the Service Fee and the Specific Payment.

6. Liability for damage or Josses

If any damage, injury or death is caused by a willful act or gross negligence of the Landlord or its officials or
employees, the Landlord shall be liable for (and indemnify against) the damage to the Customer's property.

If any damage, injury or death is caused by a willful act or gross negligence of the Customer or its officials
or employees, the Customer shall be liable for (and indemnify against) the damage to the Landlord's
property and the injury or death of a third party (this includes an official or employee of the Landlord).

Except otherwise specified in this Agresment, no parties may claim from the other party, damages for
indirect or consequential the loss including, but not Iimited to; loss of opportunity, loss of profit, accrual of
interest on any foans used in the investment or as working capital or other similar finances.

7. Default and consequences

7.1 If the Customer does not satisfy the requirements regarding the "Use of Services" (clause 3 hereof),
the Landlord may make a protest or warning to the Customer, suspend the Customer's use or
enjoyment of all or any parts of the Services, or forbid any act done by the Customer which may
breach, contravene or conflict with clause 3 of this Agreement. If the Landlord has taken such
action in a belief in good faith that the Customer's non-compliance may materially affect the
Shopping Mall, any users of the Shopping Mall or any neighboring buildings or residents (after
analysing the circumstances and engineering or technical issues) and the Landlord or its authorised
representative responsible for managing the Shopping Mall has made the warning or protest of
potential danger, but the Customer confinues to act against the warning, then the Landlord may
terminate this Agreement without prior notice.

7.2 In addition to the Landlord's right to collect the default interest in case of the Customer's default on
payment of the Service Fee or any amounts payable to the Landlord, if the Customer defaults on
payment of the Service Fee or any amounts payable to the Landlord consecutively twice and the
Landlord sends notice demanding payment at least once to the Customer, the Landlord may also
tmmediately terminate this Agreement and seize the security deposit provided by the Customer to
secure the performance of its obligations under this Agreement.

8. Cross default
If the Lease Agreement between the parties to this Agreement is terminated for any reason, this Agreement

shall immediately and without notice terminate. Termination of this Agreement under this clause shall not
prejudice each party's rights accrued under this Agreement on or before the termination hereof.
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Part 3 of the Services Agreement

SCOPE OF SERVICES

Part 3 forms an integral part of the Services Agreement between Tesco Lotus Retail Growth Freehold And
Leasehold Property Fund and Ek-Chai Distribution System Co., Ltd. dated /% March 2012.

1.

Common Amenities and Services

The Landlord shall provide the Common Amenities and Services (as defined herein) for use as the General
Services. This include the following services listed in (1) to (9) below:

@

@

3

4)
&)

(6)
M

®

®

the general administration and management services relating to the Shopping Mall and the
procurement of personnel to carry out the general administration and management services;

the areas available for the common use by the tenants of the Shopping Mall (including the
Customer) and their personnel, customers and the public during the opening hours of the Shopping
Mall;

electrical tools, equipment and machinery used to support the services stated in (1), including the
lighting system within and outside the Shopping Mail,

the ventilation and air-conditioning system;

the cleaning and general maintenance services with respect to the nearby area and the common
property, e.g. the halls, corridors, footpaths, the landscape, interior and exterior area of the Shopping
Mall, including the water drainage system, the wastewater centralization and treatment and the
Leased Space (except if this Agreement states that the cleaning of the Leased Space is one of the
Special Services);

the availability and maintenance of public toilets and accessories;

the free parking lots available to automotives and other vehicles within the compound of the
Shopping Mall (if the Shopping Mall is focated in a department store owned by a third party, this
includes the free parking lots made available by the department store). However, the permission to
use the parking lots cannot be construed as the Landlord's undertaking to act as the depository of the
others' property or to assume liabilities for any loss or damage (o the antomotives or other vehicles,
their parts or any property located in or attached to those automotives or vehicles;

the general security services to safeguard the Shopping Mall and facilitate the internal traffic, the
availability and maintenance of alarm system, fire prevention or extinguishing system and their
equipment for use in the Shopping Mall as the Landlord deems appropriate, mainly taking into
account the size of the Shopping Mall, the functionality of the systems and equipment and the
applicable laws, rules and regulations; and

other services as the Landlord and the Customer may agree in writing on a case by case basis.
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Part 4 of the Services Agreement
RATES AND CALCULATION OF SERVICE FEE

Part 4 forms an integral part of the Services Agreement between Tesco Lotus Retail Growth Freehold And
Leasehold Property Fund and Ek-Chai Distribution System Co., Ltd. dated / < March 2012.

1. Service Fee

The parties agree that the Service Fee in relation to the Leased Space shall be as set out below and is payable
in advance on or prior to the 5th day of each calendar month. The first payment shall be calculated for a
period commencing on the day following the date of completion of the sale and purchase agreement
pursuant to which the Landlord purchases the Shopping Mall from the Customer and ending on the last day
of such calendar month. If the Lease Agreement is renewed this Service Agreement shall also be renewed
on the same terms for a matching period and the parties shall negotiate in good faith to agree the Service Fee
for the period of such renewal provided that the Service Fee shall continue to be subject to a 10% increase
every third year for the entire length of this Service Agreement starting in the fourth year (and then in the
seventh year, tenth year, third year of any renewal, sixth year of any renewal, eic).

in respect of Hypermarket, in respect of Food Court | Service Fee per month
Year of Maintenance Area, Back
Initial Term | Offices and Warehouse (x} (w+y)

(w)
1. 725,135 62,148 787,283
2. 725,135 62,148 787,283
3. 725,135 62,148 787,283
4. 797,648 68,363 866,011
5. 797,648 68,363 866,011
6. 797,648 68,363 866,011
7. 877,413 75,200 952,613
8. 877413 75,200 952,613
9. 877,413 75,200 952,613
10. 965,154 82,720 1,047,874
2. Maintenance Fee

In addition to the Service Fee the Customer shall pay to the Landlord 70% (or such other proportion as
agreed between the Customer and the Landlord) of the cost of maintenance of the following machinery and
equipment: air chiller, generator, electrical transformer, MDB (electrical system), waste water treatment, all
pumps (CDP, CHP, water booster pump) and Fm200/Vesda (the Maintenance Fee).
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EXECUTION VERSION

UTILITIES SERVICE AGREEMENT

THIS AGREEMENT IS made on 1/5 March 2012.

Between:

(B

@

Ek-Chai Distribution System Co., Ltd., with registration number 0105539010051 and having its
head office at 629/1 Moo.10 Nawaminir Rd., Klongkoom, Buengkoom Bangkok 10230 (the
Company); and

Tesco Lotus Retail Growth Frechold And Leasehold Property Fund, a property fund established
under the laws of Thailand managed by Krung Thai Asset Management Public Company Limited
whose registered office is at 11 Q. House Sathorn Building, M, G and 10th Floors, South Sathorn
Road, Tung Mahamek, Sathorn, Bangkok 10120, Thailand (the Customer).

Whereas:

8y

(2)

The Customer has entered into a sale and purchase agreement on or about the date hereof (the SPA)
relating to the shopping mall focated at 706 Moo 7, Koa Noi Sub-district, Pranburi District,
Prachubkireekan Province (the Shopping Mall) pursuant to which the Customer will, subject to
completion under the SPA, purchase the Shopping Mall from the Company.

The Customer has, subject to completion under the SPA, granted the Company the right to supply
and provide gas, water (supply and discharge) and electricity (the Utilities) to the Shopping Mall
pursuant to a property management agreement between the Company and the Customer dated on or
about the date hereof (the Property Management Agreement). The Customer, as owner, has
requested that the Company supply the Utilities to the common areas of the Shopping Mall to be
used by tenants and occupiers that engage in business in the Shopping Mall as well as any other
areas of the Shopping Mall not exclusively used or occupied from time to time by parties other than
the Customer (the Common Areas).

The parties agree as follows:

1.
1.1

1.2

2.1

2.2

Agreement

This Agreement shall have effect from date of completion of SPA.

The Company agrees to provide the Utilities to the Common Areas and the Customer agrees (o
accept Utilities to be provided by the Company according to terms and conditions of this Agreement.

Fees

The Company shall provide the Utilities to the Customer, which shall be charged at the rates
specified below:

(a) electricity and water will be charged at the actual rate charged by the relevant public
company; and

(b) gas LPG will be charged at such price per unit as notified by the Company to the Customer
provided always that such price is set at a level to enable the Company te recover its costs
only.

The Company shall invoice the Customer for the Utilities provided to the Customer.



3. Termination

In addition to the Company's right to collect the default interest in case of the Customer's default on payment
of the fees or any amounts payable to the Company, if the Customer defaults on payment of the fess or any
amounts payable to the Company consecutively twice and the Company sends notice demanding payment at
least once to the Customer, the Company may also (a) set off any amounts payable by the Company to the
Customer (including, but not limited to, rent in respect of any areas leased by the Company from the
Customer in the Shopping Mall or any other shopping mall) and/or (b) inumediately terminate this
Agreement.

4, Cross default

If the Property Management Agreement is terminated for any reason, this Agreement shall immediately and
without notice terminate. Termination of this Agreement under this clause shall not prejudice each party's
rights accrued under this Agreement on or before the termination hereof,

5. Assignment

The Company may at any time assign or transfer (including by way of novation) any rights or obligations
under this Agreement fo any entity appointed by the Company as property manager in respect of the
Shopping Mall.

6, Entire Agreement

6.1 This Agreement and the documents referred to in it contain the whole agreement between the parties
relating to the transactions contemplated by this Agreement and supersede all previous agreements
between the parties relating to these transactions and the provision of services.

6.2 Each party:

{a) acknowledges that, in agreeing to enter into this Agreement, it has not relied on any express
or implied representation, warranty, collateral contract or other assurance made by or on
behalf of any other party at any fime before the signature of this Agreement; and

(b) waives all rights and remedies which, but for this subclause 6.2, might otherwise be
available to it in respect of any such express or implied representation, warranty, collateral
contract or other assurance.

6.3 Nothing in the preceding subclause limits or excludes any liability for fraud.

7. Severability

The provisions contained in each clause and subclause of this Agreement shall be enforceable independently
of each of the others and their validity shall not be affected if any of the others are invalid. If any of those
provisions is void but would be valid if some part of the provision were deleted, the provision in question
shall apply with such modification as may be necessary to make it valid.

8. Payments

Unless otherwise agreed in the case of a given payment, cach payment to be made under this Agreement
shall be made within seven days of receipt by the Customer of an invoice from the Cormpany and shall be
made in Thai Baht to the Company in the method specified in the relevant invoice.
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9.1

9.2

9.3

10.

Notices

Any notice or other communication to be given under this Agreement must be in writing which
includes fax, but not any other form of electronic communication) and may be delivered or sent by
post or fax to the party to be served at its address as follows:

to the Company at: to the Customer at:

¢fo Property Manager 629/1 Moo.10 Nawamintr Rd., Klongkoom,
11 Q. House Sathorn Building, M, G and Buengkoom Bangkok 10230, Thailand

10th Floors, South Sathorn Road, Sathorn,

Bangkok 10120, Thailand

Fax: 02679 1824 Fax: 02 797 9816

Marked for the attention of: The Chief marked for the attention of: Vorapon Techa-

Executive Officer of KTAM, akrakul, Head of Property Management,
With a copy to:

629/1 Mo0.10 Nawamintr Rd., Klongkoom,
Buengkoom Bangkok 10230, Thailand

Fax: 02 797 9812

marked for the attention of: Anusara
Chokvanitphong, Legal Director,

or at such other address or fax number as it may have notified to the other party in accordance with
this clause. Any notice or other document sent by post shall be sent by prepaid registered post or by
prepaid airmail (if elsewhere).

Any notice or other formal communication shall be deemed to have been given:
(a) if delivered, at the time of delivery; or
() if posted, at 10.00 a.m. on the second business day after it was put mto post; or

{c) if sent by fax, on the date of transmission, if transmitted before 3.00 p.m. on any business
day, and in any other case on the business day following the date of transmission; or

In proving service of a notice or other formal communication, it shall be sufficient to prove that
delivery was made or that the envelope containing the communication was properly addressed and
posted by prepaid registered post or that the fax was properly addressed and transmitted, as the case
may be,

Counterparts

This Agreement may be executed in any number of counterparts, all of which, taken together, shall constitute
one and the same agreement, and any party (including any duly authorised representative of a party) may
enter into this Agreement by executing a counterpart. Facsimile signatures shall be valid and binding to the
same extent as the original signatures.

11.

il.l

General

Nothing in this Agreement shall be deemed to constitute a parinership between any of the parties nor
constitute any party the agent of any other party for any purpose.
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11.2

11.3

11.4

12.

12.1

12.2

13.

The rights of each party under this Agreement:
(a) may be exercised as often as necessary,

b) unless otherwise expressly provided in this Agreement, are cumulative and not exclusive of
rights and remedies provided by law; and

() may be waived only in writing and specifically.
Delay in exercising or non-exercise of any such right is not a waiver of that right.

A waiver (whether express or implied) by one of the parties of any of the provisions of this
Agreement or of any breach of or defauit by the other party in performing any of those provisions
shall not constitute a continuing waiver and that waiver shall not prevent the waiving party from
subsequently enforcing any of the provisions of this Agreement not waived or from acting on any
subsequent breach of or default by the other party under any of the provisions of this Agreement.

Force Majeure

None of the parties shall be liabie to any other for any delay or non performance of its obligations
under this Agreement arising from Force Majeure (as defined in the operating lease agreement
between the Company and the Customer in respect of certain premises within the Shopping Mall).

Subject to the party so delaying prompily notifying the other party in writing of the cause and the
likely duration of the delay and provided that the party shall use reasonable endeavours to limit the
effect of such event on the other party, the performance of the delaying party's obligations, to the
extent affected by the delay, shall be suspended during the period that the cause persists.

Term of Services

The term of this Agreement is 15 years from date of this Agreement or until termination or expiration of the
Property Management Agreement whichever in the earlier.

14.

Governing Law and Jurisdiction

This Agreement and any non-contractual obligations arising out of or in connection with it) shall be
governed by and construed in accordance with the laws of Thailand. The courts of Thailand have exclusive
jurisdiction to settle any dispute arising out of or in connection with this Agreement (including a dispute
relating to any non-contractual obligations arising out of or in connection with this Agreement) and the
parties submit to the exclusive jurisdiction of the courts of Thailand.

IN WITNESS WHEREOQPF, the parties have executed the Agreement in the presence of witnesses at the
place and dated stated above.
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SIGNATORIES

SIGNED for and on behalf of
EK-CHAIDISTRIBUTION

SYSTEM CO.,LTD.

acting by its attorney:

el ROGBERG MW ...............
in the presence of: ‘ Witness's signature: < R

Name: €. SURKETT

B a kol

SIGNED for and on behalf of
TESCO LOTUS RETAIL
GROWTH FREEHOLD AND
LEASEHOLD PROPERTY
FUND

by Krung Thai Asset Management
Public Company Limited as
Management Company acting by
its attor

Me. &, (O AMS R and
M C. HANRATAVAK Col

in the presence of: Witness's signature:
Name: C_]m v udnnfuidannaan nyslny
TS Fac il M emRaddrme Fu i d a0
Address: . nuwdnn s WETSYIM R B LAY
nyHNRUUIHAZ 10120
B e iiaarerara st e st ane
in the presence of: Witness's signature: A s cloouve.
Name:
AQArEEE, e irieiiririeearereriatsrett ittt rieaa e
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EXECUTION VERSION

ADDENDUM

dated

11 MARCH 2022

in relation to an Operating Lease Agreement in respect of the properties in Pranburi
owned by Lotus's Retail Growth Freehold And Leasehold Property Fund
and leased by Ek-Chai Distribution System Co., Ltd.
dated 13 March 2012

CHANDLER MHM

Chandler MHM Limited
17t and 36" Floor, Sathorn Square Office Tower
98 North Sathorn Road
Silom, Bangrak, Bangkok 10500

—
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THIS ADDENDUM is dated 11 March 2022

BETWEEN:

(1)

Lotus's Retail Growth Freehold and Leasehold Property Fund a property fund
established under the laws of Thailand managed by Krung Thai Asset Management
Public Company Limited whose registered office is at 1 Empire Tower, 32nd Fl, Scuth
Sathorn Rd., Yannawa, Sathorn, Bangkok 10120, Thailand (the Landlord); and

{2) Ek-Chai Distribution System Co., Ltd. a private limited company incorporated under
the laws of Thailand with registered number 0105536092641 and having its registered
office at 629/1 Nawamintr Road, Nuanchan, Buengkoom, Bangkok 10230, Thailand
(the Tenant).

BACKGROUND

(A)

(B)

This Addendum is supplemental to and amends an operating lease agreement in
respect of the Property in Pranburi, owned by the Landlord and leased by the Tenant
dated 13 March 2012, between the Landlord and the Tenant {the Operating Lease
Agreement).

Both parties have consented to the amendments to the Operating Lease Agreement
contemplated by this Addendum.

IT IS AGREED as follows:

1.
1.1

1.2

(a)

(b)

{c)

INTERPRETATION
Definitions

Capitalised terms defined in the Operating Lease Agreement have, unless expressly
defined in this Addendum, the same meaning in this Addendum.

Construction

The principles of construction set out in the Operating Lease Agreement will have
effect as if set cut in this Addendum.

AMENDMENTS

The Operating Lease Agreement will be amended effective from 14 March 2022 as
follows:

The parties agree to extend the lease term pursuant to the Operating Lease Agreement
for another 10 (ten) years from 14 March 2022 to 13 March 2032 (the First Extended
Term).;

The parties agree that the details of rental for the First Extended Term shall be
pursuant to Schedule 1 to this Addendum; and

The parties shall register the lease of the First Extended Term under this Addendum
at the Land Office within 31 August 2022 or any other date as agreed between the

rties.
Partie -
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(a)

{b)

{c)

{d)

(e)

MISCELLANEQUS

Clause 15 {Miscellaneous) and 16 (Governing Law and Jurisdiction) of the Operating
Lease Agreement apply to this Addendum as if set out in full in this Addendum.

This Addendum is provided in two l[anguages, English and Thai. In the event of conflict
between the two versions, the English version will prevail.

Subject to the terms of this Addendum, the Operating Lease Agreement will remain in
full force and effect and, from the date hereof, the Operating Lease Agreement and
this Addendum will be read and construed as one document,

Both parties shall attend in person or through its duly authorised representatives acting
under a power of attorney the relevant Land Office to register this Addendum and shall
sign and execute the relevant Land Office's official documents necessary to implement
and complete such registration; any applicable fees in relation to registration shall be
paid by the Landlord.

If any provision in this Addendum conflicts with the provision in Operating Lease
Agreement, the Parties agree that the provision in this Addendum shall prevail and
binding on the Parties.

This Addendum has been entered into on the date stated at the beginning of this Addendum.
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SCHEDULE 1

RENT PAYMENTS FOR THE FIRST EXTENDED TERM

Year of First in respect of | in respect of Food Rent per month
Ex‘lt_ended H;{permarln_tet, Back Court (wy)
erm Offices, Maintenance v)
Area and Warehouse
(w) |
1. 643,436 55,146 698,582
2; 643,436 ' 55,146 698,582
3. 707,780 60,661 768,441
4. 707,780 60,661 768,441
5. 707,780 60,661 768,441
6. 778,558 66,727 845,285
L 778,558 66,727 845,285
8. 778,558 66,727 845,285
9. 856,413 73,400 929,813
10, 856,413 73,400 ' 929,813

(AR
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SIGNATORIES

THE LANDLORD

SIGNED for and on behalf of

LOTUS'S RETAIL GROWTH
FREEHOLD AND LEASEHOLD
PROPERTY FUND by Krung Thai Asset
Management Public Company Limited as
Management C ny acting by its

attorneys.

Mrs. Chavinda Hanratanakoo! Mr. Piraj Migasena
in the presence of: Witness’s sighature: ‘:W .-’_éﬁ:
Name: Mr. Anuchit Katetrakul
Address:

Krung Thai Asset Management Public .
Company Limited e
1. Empire Tower, 3209 Floor e,
South SathornRoad ...
Yannawa, Sathorn, Bangkok 10120

THE TENANT

SIGNED for and on behalf of

EK-CHAI DISTRIBUTION SYSTEM CO.,
LTD.
acting by |

attorney:

Mr. [ttichai Banasanprasit
in the presence of: Witness's signature: -;il m_
Name: Ms. Jareeporn Xuto

Address:
Chandler MHM Limited ...

98 Sathorn Square Office Tower
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EXECUTION VERSION
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dated
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in relation to
a Service Agreement in respect of the properties in Pranburi
dated 13 March 2012

CHANDLER MHM

Chandler MHM Limited
17" and 36" Floor, Sathorn Square Office Tower
98 North Sathorn Road
Silom, Bangrak, Bangkok 105600

Addendum to Service (FH)



Clause Page
1. INTERPRRIET AT O iiimiiiismsinsi e ks 5oy s sssosssa s i s s spginsss e G sk somss 1
2, AMENDMEN T G e s e e o s h e R i A e T e s o 1
3, MISCELLANEOUS . ....... e s i s S R e 1
SCHEDULE 1 RATES AND CALCULATION OF SERVICE FEE FOR THE FIRST

EXTENDED TERM i s s 3

CONTENTS

Addendum to Service (FH)



THIS ADDENDUM is dated 11 March 2022

BETWEEN:

(1

(2)

Lotus's Retail Growth Freehold and Leasehold Property Fund a property fund
established under the laws of Thailand managed by Krung Thai Asset Management
Public Company Limited whose registered office is at 1 Empire Tower, 32nd Fi., South
Sathorn Rd., Yannawa, Sathorn, Bangkok 10120, Thailand {the Landlord), and

Ek-Chai Distribution System Co., Ltd. a private limited company incorporated under
the laws of Thailand with registered number 0105536092641 and having its registered
office at 629/1 Nawamintr Road, Nuanchan, Buengkoom, Bangkok 10230, Thailand
{the Customer).

BACKGROUND

{A)

B)

This Addendum is supplemental to and amends a service agreement in respect of the
Property in Pranburi, owned by the Landlord and accepted the service by the Customer
dated 13 March 2012, between the Landlord and the Customer (the Service
Agreement).

Both parties have consented to the amendments to the Service Agreement
contemplated by this Addendum.

IT 1S AGREED as follows:

1.

1.1

1.2

INTERPRETATION
Definitions

Capitalised terms defined in the Service Agreement have, unless expressly defined in
this Addendum, the same meaning in this Addendum.

Construction

The principles of construction set out in the Service Agreement will have effect as if
set out in this Addendum:.

AMENDMENTS

The Service Agreement will be amended effective from 14 March 2022 as follows:
The parties agree to extend the service term pursuant to the Service Agreement for
another 10 {ten) years from 14 March 2022 tc 13 March 2032 or until termination or

expiration of the Lease Agreement (the First Extended Term).

The parties agree that the details of rates and calculation of service fee for the First
Extended Term shall be pursuant to Schedule 1 to this Addendum.

MISCELLANEOUS

Clause 9 (General), 12 {Governing Law) and 13 (Arbitration) of the Service Agreement
apply to this Addendum as if set out in full in this Addendum. (i
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{b) Subject to the terms of this Addendum, the Service Agreement will remain in full force
and effect and, from the date hereof, the Service Agreement and this Addendum will
be read and construed as cne document.

{c} If any provision in this Addendum conflicts with the provision in the Service Agreement,
the Parties agree that the provision in this Addendum shall prevail and binding on the
Parties.

This Addendum has been entered into on the date stated at the beginning of this Addendum. i
i
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SCHEDULE 1
RATES AND CALCULATION OF SERVICE FEE FOR THE FIRST EXTENDED TERM
1. Service Fee

The parties agree that the Service Fee in relation to the Leased Space shall be as set
out below and is payable in advance on or prior to the 5th day of each calendar month.
If the Lease Agreement is renewed this Service Agreement shall also be renewed on
the same terms for a matching period and the parties shall negotiate in good faith to
agree the Service Fee for the pericd of such renewal previded that the Service Fee
shall continue to be subject to a 10% increase every third year for the entire length of
this Service Agreement starting in the fourth year and then in the seventh year, tenth
year, third year of any renewal, sixth year of any renewal, eic).

Year of | in respect of Hypermarket, | | in respect of Food | Service Fee per
First Mai_ntenance Area, Back Court month
Ex;zr:rc:led Offices and Warehouse . (wy)
{w)
' 1 965,154 82,720 1,047,874
2 965,154 82,720 1,047,874
3 1,061,669 90,992 1,152,661
4 1,061,669 90,992 1,152,661
5 1,061,669 l 90,992 1,152,661
6 1,167,836 1 100,091 1,267,927
7 | 1,167,836 100,091 1,267,927
8 1,167,836 I 100,091 1,287,927
9 1,284,620 110,100 1,394,720
10 1,284,620 110,100 1,384,720
2, Maintenance Fee

In addition to the Service Fee the Customer shall pay to the Landlord 70% {or such other
proportion as agreed between the Customer and the Landlord) of the cost of maintenance of
the following machinery and equipment: air chiller, generator, electrical transformer, MDB
{electrical system), wastewater treatment, all pumps (CDP, CHP, water booster pump) and

Fm200/Vesda (the Maintenance Fee).
( ) Cowm
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SIGNATORIES

THE LANDLORD

SIGNED for and on behalf of

LOTUS'S RETAIL GROWTH
FREEHOLD AND LEASEHOLD
PROPERTY FUND by Krung Thai Asset
Management Public Company Limited as
Management C ny acting by its

attorneys. /?""

Mrs. Chavinda Hanratanakool
in the presence of:

THE CUSTOMER

SIGNED for and on behalf of
EK-CHAI DISTRIBUTION SYSTEM CO.,
LTD.

in the presence of:

Mr. Pi r‘:’lp- Migasena
Witness's signature: @E&’ﬂ

Name: Mr. Anuchit Katetrakul
Address:

Company Limited
1. Empire Tower, 32" Floor . ...

Witness'’s signature: $wfﬂ"h

h,
Name: Ms. Jareeporn Xufo
Address:

Chandler MHM Limited ...
98 Sathorn Square Office Tower. . ...
17" and 36" Floors, North Sathorn Road

Silom, Bangrak, Bangkok 10500, .
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