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AU AN A Atueun S1EATLDYR AUNANURLEN (ANFINAT)
‘ﬁu‘ﬁl Hypermarket 8,177
‘ﬁu‘ﬁl Food Court 621
‘ﬁu‘ﬁl Back offices 403
‘ﬁu‘ﬁl Maintenance 343
‘ﬁumﬂﬁﬂ (Warehouse) 2,141

ANTNRINATY TN - AW WR Hypermarket, Back Offices, Maintenance, Warehouse

Way Food Court

r-’hl,‘ih'ﬁuﬁ Hypermarket, r«iu%ﬁuﬁ ‘i';m-’;ﬂwi’]

ﬁ‘ﬁ Back offices, Maintenace ta% | Food Court ﬁﬂuum
Warehouse (U/thiau) | (UARaY) | (L IiRaW)

1 873,208 52,655 925,863

2 873,208 52,655 925,863
3 873,208 52,655 925,863
4 960,528 57,920 1,018,448
5 960,528 57,920 1,018,448
6 960,528 57,920 1,018,448
7 1,056,581 63,712 1,120,293
8 1,056,581 63,712 1,120,293
9 1,056,581 63,712 1,120,293
10 1,162,239 70,084 1,232,323
1 1,162,239 70,084 1,232,323
12 1,162,239 70,084 1,232,323
13 1,278,463 77,092 1,355,555
14 1,278,463 77,092 1,355,555
15 1,278,463 77,092 1,355,555
16 1,406,310 84,801 1,491,111
17 1,406,310 84,801 1,491,111
18 1,406,310 84,801 1,491,111
19 1,546,941 93,281 1,640,222
20 1,546,941 93,281 1,640,222
21 1,546,941 93,281 1,640,222
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ﬂ"]Lﬁ’]muﬁ'ﬂJm’] (mlfa) : AR Hypermarket, ANTNRUT | sanAn
ﬂ'ﬁ Back offices, Maintenace ta% | Food Court ﬁvlsi‘vmﬂ
Warehouse (U/ifiau) | (UniRaw) | (Uinimnaw)
22 1,701,635 102,609 1,804,244
23 1,701,635 102,609 1,804,244
24 1,701,635 102,609 1,804,244
25 1,871,798 112,870 1,984,668
26 1,871,798 112,870 1,984,668
27 1,871,798 112,870 1,984,668
28 2,058,978 124,157 2,183,135
29 2,058,978 124,157 2,183,135
30 2,058,978 124,157 2,183,135

- ANLTNITA UR Hypermarket, Back offices, Maintenace,
Warehouse Waz Food Court Imailin1sdfuanuFnsdseuncy
10% 907 3 1 nsdFuiinaiauen Wil 4 2esdtyaynian (e

diudiunne 3 1 naenszezinadoyeyian)

Con 4 g AL3NIS A
ATUTNITNUN Hypermarket, & o FIAINAIUTNIT
S WUN Food z
19 |Back offices, Maintenace Lag NIUNA
- Court (UW/ -
Warehouse (LUW/LADY) - (Un/taau)
LABY)
1 1,309,811 78,982 1,388,794
2 1,309,811 78,982 1,388,794
3 1,309,811 78,982 1,388,794
4 1,440,793 86,880 1,527,673
5 1,440,793 86,880 1,527,673
6 1,440,793 86,880 1,527,673
7 1,584,872 95,568 1,680,440
8 1,584,872 95,568 1,680,440
9 1,584,872 95,568 1,680,440
10 1,743,359 105,125 1,848,484
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® agUn1sA1UAn (Retail Sale Index)
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AUFUANANTB991ANTUAZ AU NA9I9TTU NNLTENY Uszanun1gA@aNNINI8NIW (Physical

v v

Obsolescence) ANHEYTBIBNANTAUNTZNIAUGAFE Y117 1H10991NBNANTENNTN BTN UA

dszann 14 1 uasleaidlednynanauge @ndszanni 16 9 5 e 11 9) asenAsuazalgnasms
azluindeyann (yaAiLAL) FeuneuTEnT dszunmnisadannnenianim (Physical
Obsolescence) attlszanms 3.3% nadl Geyaamununaunluaiivinan@esmenianmienans

v

ﬁ@LﬂuH@ﬁﬂmunumemquﬁ (DRC - Depreciated Replacement Cost) A9UATLE BNNI9N1T LT

192 T8114 (Functional Obsolescence) Ll,mmlﬁfauwmmmgﬁ@ (Economic Obsolescence) 114 L5HN

- vt X PRV A - 4 o
Narsuan lunuaden luasuiindulssiiud Aty Asiuyaninununaunugns (DRC) Tuinil Asl
HAANNAUNIYAAIRAIA (Market Value) 189nFwe A uil sz iduil ann1931AsTnaayanu

v v

v 1 U v ¥
PeaziBeAINAY 13ENY Aglavinnisagiyaniaasenaisuazdallgnasssil

A1ATUAERILgNATI9

J20/63093 (14/16)

uiwm

AR [amauunaunulun (RCN)fmqmma ALdan (Dep.) YARIARA
T1EN1T
(M9.4.) UIN/AS.N.) | 594 (UN) | @ nail (%)| 599 (%) 59N (UN) (Market Value) (U1n)
anasngln ladd lawlasunsiin ananaignniaaas 6
uilaseanialuwenas| 15,905.00 29,000 | 461,245,000 | 14 | 3.33% | 46.62% | 215,032,419 246,212,581
fadgnasieau
AUARUNTA 21,852.00 1,500 32,778,000 14 | 3.33% | 46.62% 15,281,104 17,496,896
Fapeunin 1,300.00 2,000 2,600,000 14 | 3.33% | 46.62% 1,212,120 1,387,880
e (inaln Tasa) 190 4,200,000 14 | 3.33% | 46.62% 1,958,040 2,241,960
FuyaAIAILgNAS1AY ) 39,578,000 FUYAARNGNATIAU o 21,126,736
sauyanInUNUNALNUYlUN (RCN) 500,823,000 YAAIAAA (Market Value) 267,339,317
Wsalszanm 501,000,000 wiallszunn 267,300,000
' Qs ’A a ¥
asdyanmsnafulnadsnunu (Cost Approach)
=] ar a
FIERTLAA YRAMTNERY (UN)
Aa a8 a !
® VAU - ANENI9LTN (Leasehold) 68,000,000
1 v
® ﬂ’]ﬂ’]ﬁ‘LL@%@\iﬂQﬂ@ﬁ"]\i 267,300,000
o a
‘J'JNH@F'I’TVI%‘WEI’&‘H 335,300,000
1141 40 15 it ity i

1B A mnwasiin 41




9.2

38Nansu1angela (Income Approach)

nstlsziduyann TnaNa1su1anissnela (Income Approach) lilunnsissiiugan ninadu

- [ v v o ' o o
TnafiansunanaInisnaeninedunnalminmels lnsAuinyanitaqiuaessaiunszua

4! '

Ruangns (Discounted Cash Flow) naelaudninaunfianyanizeaninadulac azfiyanumaiu

yamifaqiiugniresnszuamalasmunaiauinazladuanninedulueuian

anuAzrulunssziinyanminady

® szazianlunisUsznnunng

U4 lavinn19tsennunimnenisidu (Cash Flow Projection) @uiunnsiszidiuyami@ninisian
nine@uluaninludniszynii ausveznaasmden iy mnlszanns 16 1 5 waw 11 5u Tag

Buruaindunlsziduyani Ao Tul 4 uaAx 2563

® auuAzIUTzIIUNITNIINGTRY

aunAgIukartsziiunimeansRuluaieil n1euFEny lnAnunveyaueundslueanfiniunn

weaninedun lafuainnasumnedinsuninauaz@ninismimaln lada Twa Tnaw sauiclaveyas

dQ" d'” N 4' o a i a
AMNAAAIAIANUNATLAN K NNUsznatnITaAT e N1t ssinun1ININeNN TR

® 15 NNN1991ESULRINTWERY

sefuresiasanis wmaln lada laesunsiin aranangnninaed 6 inisdsziduyanlunaisiinng

1 v Yo 1 v -7 v Yo 1 v
Maglafuanaglanniuianlan sznausaasalanimiaingmuan (Anchor Tenant) 9gla

! ' - v o

AINANTIAULRINIT (Food Court) s laanngiansieeas (Tenant) uazsaladus Inallannmgiu

samallil

J20/63093 (14/16) U1 41 15 s o (i

v 1 FuEnangsiia dvin



1. mﬂim‘ﬂ’mﬁuﬁ‘wﬁﬂ (Anchor Tenant and Tenant Income)

1 1 74

¥ A Ao o a Y a o
ﬂqWTQNmﬂH@ﬂqLmqwumﬁqﬂﬁ\UﬁTﬂ@ﬂ’]ﬂ@ﬂ Tmﬂ‘V]QVLﬂ

Kl

Uszianiuiimilan AN (LN/ANFINAS/ L RaY)
ﬁﬂL‘ﬁﬁﬁuﬁgﬁﬂaﬂ;WHgﬁ (Inline Retail) 600-2,000
éﬁmr&’n (Anchor Tenant) 300-500
118284 (Kiosk) 6,000-34,000 L MARTH
fi:l:ATM 10,000-23,000 mwm'aryi

v 1 Y v v 1 1 3 1

"X AdY a ' o a ! & A p
“]qﬂﬂlﬂﬁﬂl@ﬂ’]W?QNﬂlﬂﬂﬁqLﬂqwumﬁqﬂ@ﬂﬂﬁ\:lﬂ’ﬂmq\?ﬂ ANVNNANINLAFUNNAU AT INUNBDIANAITN

e e o A 4 o XA ° Ya ¥ a '
wanAAUluMaglaq ey NN A Ia1@a9TiATnIs AUIANUN LL@t@’]u’Juﬂiiﬁ]Ui‘ﬂ’]i‘luLLﬁl@g

v ' ' ' 1 (%
o

a o a o =

AUNITAN 790190 ANNLANANYRIAIN JULAAZNUN A9 N19LTEN @Qﬁ@’]‘é‘M’ﬂTﬁl@Nﬂ@@ﬂﬂWW\i

newuINedmENninauaz@nsniaamailn lasia 3wa Tnav Neaiusalaainnisanunnnglu

e a ' o rQ dl ¥ dl a 'é{ a
Im\‘imﬂﬂummmiumiﬂizmug@mmwmu mmmmﬂmwimmnmmm NAYUATILNS AT

P ' v l

[ % ' ' ' dl ' v o a o =KX a ! d"l dl ¥ a =

m\mmfuﬁumL‘mmqiumm%mL‘mmmm AU NINLTENY A9NansnA N unAtlan Taal
-

TIERCLALAANL

3 1Y v

v
1.1 7¢lAaNnNLAIUALLLANAT (Permanent Tenant)

- Nunluwegn AELN 1 e
FEazLBA - malsuauaEn
(AFILNAT) [(LN/NTNNRTARDU)

3% mailnaanang

- WLUNUUABRIEN (Fixed) 1,894.45 1,140
n13UszununIg
B . 2.5% nailnaanany
- wuududsnnngele (Variable) 574.59 930
n13UszuIunIg
J20/63093 (14/16) Wi 42 15 iz sy (s

v 1 FuEnangsiia dvin



1.2 elmann

3 1Yo

ﬁuﬁamwﬁﬂ (Anchor Tenant)

- gulanlesunaiia (Hypermarket)

3 1

v | D \ \
AWBINATY MDA UNaNANT FUR 13 Hunaw 2555 TnaBuau ol duilssidugann
Jonu g9 uazAnL3ms hbr AR e AN
Aoyoynan (Wikiaw) szanaunng NuAUAaU | ideu |wauwheu | inwidau | (umAl)

i1 2,183,019
2 2,183,019
i3 2,183,019
a4 2,401,321
s 2,401,321
e 2,401,321
a7 2,641,453
s 2,641,453
o 2,641,453 07 1 (4 5.7, 63— 3 5.8 64) 3 2,641,453 9 2,905,598 | 34,074,741
i 10 2,905,598 7 2 (4 5.A. 64 - 3 5.1 65) 3 2,905,598 9 2,905,598 | 34,867,176
7 11 2,905,598 7 3 (4 5.7, 65— 3 5.. 66) 3 2,905,598 9 2,905,598 | 34,867,176
i 12 2,905,598 7 4 (4 5.7, 66 - 3 5.8, 67) 3 2,905,598 9 3,196,158 | 37,482,215
i 13 3,196,158 7 5 (4 5.0, 67— 3 5.8 68) 3 3,196,158 9 3,196,158 | 38,353,895
il 14 3,196,158 7 6 (4 5.7, 68— 3 5.8 69) 3 3,196,158 9 3,196,158 | 38,353,895
i 15 3,196,158 07 7 (4 5.p. 69 - 3 5.8. 70) 3 3,196,158 9 3,515,774 | 41,230,443
il 16 3,515,774 8 (4 5.0.70-3 5.8, 71) 3 3,515,774 9 3,515,774 | 42,189,293
i 17 3,515,774 07945 71-35n. 72 3 3,515,774 9 3,515,774 | 42,189,293
i 18 3,515,774 07 10 (4 5.8 72— 29 8.7 73) 3 3,515,774 9 3,867,352 | 45,353,490
il 19 3,867,352 07 11 (4 5.0. 73 -3 5.0. 74) 3 3,867,352 9 3,867,352 | 46,408,222
it 20 3,867,352 07 12 (4 5.. 74 - 3 5.0. 75) 3 3,867,352 9 3,867,352 | 46,408,222
il 21 3,867,352 07 13 (4 5.0. 75— 3 5.0. 76) 3 3,867,352 9 4,254,087 | 49,888,838
il 22 4,254,087 07 14 (4 5.0. 76 - 3 5.0. 77) 3 4,254,087 9 4,254,087 | 51,049,043
il 23 4,254,087 07 15 (4 5.. 77 -3 5.8, 78) 3 4,254,087 9 4,254,087 | 51,049,043
17 24 4,254,087 7 16 (4 5.0, 78 - 3 5.0. 79) 3 4,254,087 9 4,679,495 | 54,877,717
il 25 4,679,495 17 16.44 (4 5.. 79 - 14 W.p. 80) 3 4,679,495 | 203 | 4,679,495 | 23548427
il 26 4,679,495

J20/63093 (14/16) i 43 15 s o (i
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- duAuEa1u? (Food Court)

ANBIPNATY YL AN UNRIAS TR 13 Auan 2555 TaaEumn o Sunidssidugan

dou FINANTY URY a7 AT AUTsERaY AT
Ay |Audms (umniau) dszanuns RMWAAY | 1ifiay RnuwReu | kiay | (uawi)
T 1 131,637
2 131,637
a3 131,637
7 4 144,800
s 144,800
e 144,800
a7 159,280
i 159,280
o 159,280 77 1 (4 5.7, 63— 3 5.8, 64) 3 159,280 9 175,209 | 2,054,721
10 175,209 77 2 (4 5.0, 64— 3 5. 65) 3 175,209 9 175,209 | 2,102,508
i 11 175,209 7 3 (4 5.0, 65— 3 5. 66) 3 175,209 9 175,209 | 2,102,508
i 12 175,209 7 4 (4 5.7, 66 - 3 5.8, 67) 3 175,209 9 192,730 | 2,260,193
i 13 192,730 07 5 (4 5.0, 67 - 3 5.9 68) 3 192,730 9 192,730 | 2,312,754
A 14 192,730 {7 6 (4 5.n. 68— 3 5.8 69) 3 192,730 9 192,730 | 2,312,754
i 15 192,730 7 7 (4 5.. 69— 3 5.8 70) 3 192,730 9 212,002 | 2,486,209
i 16 212,002 i7 8 (4 5.A. 70— 3 5.8, 71) 3 212,002 9 212,002 | 2,544,027
17 212,002 794 5.0.71-35.8.72) 3 212,002 9 212,002 | 2,544,027
7 18 212,002 i 10 (4 5.8 72 =29 8.7 73) 3 212,002 9 233202 | 2,734,828
i 19 233,202 07 11 (4 5.0. 73 -3 5.0, 74) 3 233,202 9 233202 | 2,798,429
1 20 233,202 07 12 (4 5. 74 - 3 5.0. 75) 3 233,202 9 233202 | 2,798,429
i 21 233,202 07 13 (4 5.. 75— 3 5.0. 76) 3 233,202 9 256,523 | 3,008,310
7 22 256,523 07 14 (4 5.0, 76 - 3 8.0, 77) 3 256,523 9 256,523 | 3,078,270
1 23 256,523 07 15 (4 5.0, 77 - 3 5.0. 78) 3 256,523 9 256,523 | 3,078,270
724 256,523 7 16 (4 5.0. 78 -3 5.0. 79) 3 256,523 9 282,175 | 3,309,141
7 25 282,175 717 16.44 (4 5.8 79— 14 W.A. 80) 3 282,175 2.03 282,175 | 1,419,977
I 26 282,175

o ilszunuansIn1g lNUN (Occupancy Rate)

v v ! v -
o o/ a s

v 1Y
AFudns s lENUANIUEENY Wansunainaeyai lniuainnesmusane TN ine uarans

(% (% 1
o

s nngin 1afa Tma 1N wazaanan1aInun ANdannianeausna@aadiuninadu Inenig

al

'
o

139 1szanaun2emsnglanunsetl

sNeEazLRen ANTINNT LENUN (Occupancy Rate)

TS T

NUNIIWALLILNT (Permanent Tenant) 99% 1udn 1
98% Tud 1
WAz 97% il 3 - 19 16

fufilawles snaifie (Hyper Market)
100%

WunAuaIMIg (Food Court)

J20/63093 (14/16) 9N 44 16 il ey (s
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v ¥ 1 1 [
2. elpanniuiringaAsq (Temporary Tenant Income)

v ‘&I dl 1 “I/ v v 1 1 ng dl “I/ v
ﬂﬁ‘ZN’]Mﬂ’]i‘ﬁ"]EIVLGW’mWMVI [iNgaATI9 Ueznaumas ma”menmmeummuiﬂﬂmu T’]Eliﬂ@’m

' [ 1

A A a ' a a A ! Ao o ~ P o X
AVNTINUNUTLIURAIUNANNUTLITUNIEAUNTAN NN NHANBETIATI Iﬁﬂﬂﬁ"]ﬂ@zl@ﬂmm\?u

s1EazLden

12 £

selaanNnNuRLINga AT szl 35% 198 laanauatwuuniag (aglusumela
anivui lawlasunaiin uazAuaainis) Tuidd 1 wazfuiia

3.0% luiln 2 - 19 16

3. iwvlmﬁuj (Other Income)

dsznnunienelaau) deznevllaoe melaainaniin Al Ananssdelawon uazsalagu el

-1
TERTLALAANLS

s1aazLden

718/l Uszunne 1.7% we991elaannnisdaseaniun (Ingluson

snelaanniud lawesunsiia uazduge1uns) naananynis

1geunnunig

o ilszunauniganlaane (Operating Expenses)

1 v

dsznnunisanlgarauuaiu arlaangTunisanidueu uazanlaansasi aaminaduntlsviduyan

~ P o ! X
NT’]E@zL@ﬂmm\‘]m@iﬂu

lszanuniganlganalunigantliueu (Operating Expenses)

A lganelun19A1HRNNTE9 1N AN sz 6.5% 28978 tnsniniatuase (Inglususelaann

(Common Area Expenses) Wudnlalasunnin uazguaainig) uasdfuiiaau 3% nail
luidn2-19 16

AsssuLenlunsiuanE Usvanns 2.4% 18918 lasauannmistlassiginig AABABE

(Fee for Rental Collection) n19UsEunnunIg

AARu T - ﬁuﬁémﬁqiﬂ Uszanms 2.5% 1eennelassmnnnisdaesimnivud (laelums

(Leasing Commission) melaanituiilawlesuniin wazgusaiuns) aananans
nsdazinnunig

ApeNfTdy - Aufiamaln Tasa 7 10 waxilfl 20 2ecdnyey A uTiaaw Hypermarket uaz

(Leasing Commission) Food Court @zﬁﬂ'ﬂﬁ@uﬁfnﬁ'uhmw{@ﬁmmﬁm:mm 4.17%

v & < e .
1a9me lnsanainivui laesnisiin uazAueainis (Iaenis

1szannunisaieil azAnApaniaduluilyn 2 waxdn 12)

J20/63093 (14/16) U1 45 16 il ey (s
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lszanuniganlganalunigantliueu (Operating Expenses)

AR tszanou 4.5% 189378 lAsaNT A AT UAT (IQHVLQ\IIEQNS’]EIVL;@’]T]
(Utilities expenses) Fuitlanlasanglin Lmz@uﬂmmﬁﬁ) AABARENILITTNNINNT
éﬁsﬁ@mmmﬁﬁ;\ﬁﬂm dszanou 1.2% 189778/ lA 20T A AT LA (‘Emahimmm"t&?mn
(Repair and maintenance expenses) ﬁummﬂﬂ;mﬁfﬁﬁl LLm@uf;lrﬂ’M’ﬁ) m@ﬂmmﬂma‘ﬂszmmm?
cﬁ{ﬂ%@ﬁﬂﬁluj (Other expenses) Uszanni 1.3% 2eemelasma i et uss: ARBABNENNTLITZHNNNG

Uszanmunisatlgaensd (Fixed Charges)

passadlanfiawlunsiivig dazunns 1.8% 28918l arnnisanidneu ARDADE

(Incentive Fee) n13UszununIg

Antlsz e Uszanns 1.0% 209318099 1And wase udd 1 uazliy

(Property Insurance) L‘WIN%LL 3% ml’a‘ij Tuﬁﬁ 2- ‘ij‘?ll 16

ANINTIAY (Ground Lease) TheFumy : —

. e e in AL (un/d)
o Aunnnnssziiugannine @y
1 2,196,150

5_4 2,415,765
5-7 2,657,342
8-10 2,923,076
11-13 3,215,383
14-16 3,536,922
16.44 -

® Rud1saIAifuilgeainns (Reserve for Replacement)

Rudnsesnatiulgeennns dsznavllany Judrseslunislasuian wazginsninie nneluenans
FelanuaAnyluzeaaanisingadnmaunwaesian uazainiu anlganailazaznaulniu
= o S . 2 '

DIANIUNITANTBINUENTBINALNY AT ud3esFuilgeanansialdey N dseunm 2% - 5%

199918 lp99u Inensilszanunisfainataazaiveyiueng uazilszinnaeaninedunilssiduyann

AUNUAT LTANE
Rudrsesrtiulgeenans sz 3.0% 1a93e lagandinatuaze (Tnelususelaann
(Reserve for Replacement) Wunlaasunsiin uazAueaIng) AaaaatgnIslsziing

® amsIARAanm (Discount Rate)

fM1AAAA (Discount Rate) N4LFHEN To;ﬁma‘mwmﬂﬁmm@mumemﬁuﬁﬂm?ﬁm@zﬂ;mm
srezann 16 1 d"uﬁ'ﬂ@:l,ﬁusﬂ@éﬁ (4 §U21AN 2563) Uszutu 1.70% mﬂrﬁ’uﬂqﬁmﬁlﬂﬂuﬁqaﬁ@
ANWULLALINU UL 9% - 10% m”qﬁ?u NNUTENY A9INATUIERINAAAR (Discount Rate)
filszanns 11%

J20/63093 (14/16) U1 46 16 i il (i
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> o v =] J
¢ Tasenis waln lasa lawlasunsiin a1ana1gnniAaae 6

annAgIuNslszanunisinegdssela

‘a"lilllﬂQ"lﬂi’]uﬂ’]tLU‘Lm']'Ji (Permanent Tenant)

Lmuﬁmumfé'mwﬁ'] (Fixed-rent Tenant) 25,916,076 26,693,558 27,494,365 28,319,196 29,168,772 30,043,835 30,945,150 31,873,505 32,829,710 33,814,601 34,829,039 35,873,910 36,950,128 38,058,631 39,200,390 40,376,402 18,458,100

LLUUFTuLLﬂ‘a‘EI"]NinIULé' (Variable-rent Tenant (GP)) 6,412,424 6,572,735 6,737,053 6,905,480 7,078,117 7,255,070 7,436,446 7,622,358 7,812,916 8,008,239 8,208,445 8,413,656 8,623,998 8,839,598 9,060,588 9,287,103 4,224,996
é’ﬂi’]ﬂ’l‘a‘t'ﬁ’lﬁuﬁ (Occupancy Rate) 99% 98% 97% 97% 97% 97% 97% 97% 97% 97% 97% 97% 97% 97% 97% 97% 97%
‘i’JNi‘qﬂul(;I’QWﬂ;']u!’:I"]LLuUﬂ’l’J‘i 32,005,215 32,600,967 33,204,476 34,167,935 35,159,482 36,179,938 37,230,149 38,310,986 39,423,347 40,568,155 41,746,360 42,958,940 44,206,902 45,491,282 46,813,149 48,173,599 22,002,602
ﬁuﬁé’t‘ﬁ’mﬁn (Anchor Tenant)

ULﬂLﬂ’ﬂ’::N'l‘a:Lﬁﬁ (Hypermarket) 34,074,741 34,867,176 34,867,176 37,482,215 38,353,895 38,353,895 41,230,443 42,189,293 42,189,293 45,353,490 46,408,222 46,408,222 49,888,838 51,049,043 51,049,043 54,877,717 23,548,427
gluzf’mm‘s (Food Court) 2,054,721 2,102,508 2,102,508 2,260,193 2,312,754 2,312,754 2,486,209 2,544,027 2,544,027 2,734,828 2,798,429 2,798,429 3,008,310 3,078,270 3,078,270 3,309,141 1,419,977

iQNiqﬂlgﬂﬂﬂﬁuﬁéL'ﬁ’lﬂﬁﬂ 36,129,462 36,969,684 36,969,684 39,742,408 40,666,649 40,666,649 43,716,652 44,733,320 44,733,320 48,088,318 49,206,650 49,206,650 52,897,147 54,127,313 54,127,313 58,186,858 24,968,404
ﬂﬂiﬁ;"ﬂﬂﬂﬁuﬁt‘iﬂ‘iﬁﬂiﬂ? (Temporary Tenant Income) 11,201,825 11,537,880 11,884,017 12,240,537 12,607,753 12,985,986 13,375,565 13,776,832 14,190,137 14,615,841 15,054,317 15,505,946 15,971,125 16,450,258 16,943,766 17,452,079 7,978,230
i‘?ﬂdi’]ﬂ‘lé‘ﬁﬁﬂﬂﬂiﬂé'ﬂﬂlﬁ’]ﬁuﬁ 79,336,503 81,108,532 82,058,176 86,150,880 88,433,884 89,832,572 94,322,366 96,821,138 98,346,804 103,272,314 106,007,327 107,671,536 113,075,174 116,068,854 117,884,228 123,812,536 54,949,236
ﬁﬂ1g§.u ¢) (Other Income) 734,520 750,360 766,504 788,944 812,043 835,821 860,297 885,493 911,429 938,128 965,612 993,903 1,023,026 1,053,006 1,083,868 1,115,637 509,674
iQNiﬁﬂlgﬁLﬁﬂﬁuQ“‘N (Effective Gross Income) 80,071,022 81,858,892 82,824,681 86,939,824 89,245,927 90,668,393 95,182,663 97,706,631 99,258,234 104,210,442 106,972,938 108,665,439 114,098,200 117,121,860 118,968,095 124,928,173 55,458,910
dszanaunisanlgans (Operating Expenses)
Fh'lﬂ?é'm"lumiﬁqLﬁumidqunmq (Common Area Exp.) 2,856,201 2,941,887 3,030,144 3,121,048 3,214,680 3,311,120 3,410,454 3,512,767 3,618,151 3,726,695 3,838,496 3,953,651 4,072,260 4,194,428 4,320,261 4,449,869 2,034,261
Fi'lﬁ‘iiNLﬁilN’Luﬂ’]‘ilﬁuF;']Wil'l (Fee for Rental Collection) 1,904,076 1,946,605 1,969,396 2,067,621 2,122,413 2,155,982 2,263,737 2,323,707 2,360,323 2,478,536 2,544,176 2,584,117 2,713,804 2,785,652 2,829,221 2,971,501 1,318,782
ﬂ"lﬂ’ﬂuﬁ‘ﬂ‘ﬁ/ﬂ (Leasing Commission) - B‘.I‘;L‘]II']V"III'JUL'IJ 1,080,176 1,103,471 1,127,212 1,160,212 1,194,181 1,229,148 1,265,143 1,302,195 1,340,337 1,379,600 1,420,017 1,461,622 1,504,451 1,548,539 1,593,923 1,640,642 749,521
AMMaNTTTW (Leasing Commission) - Tesco Lotus - 1,541,636 - - - - - - - - - 2051917 - . . - -
é'lwé'ww (Utilities expenses) 1,977,370 2,020,014 2,063,475 2,123,884 2,186,068 2,250,078 2,315,970 2,383,799 2,453,621 2,525,496 2,599,483 2,675,645 2,754,047 2,834,755 2,917,835 3,003,359 1,372,073
ﬁ"]'li’ﬂ&l!,l,‘]ju'lj’lﬁ;d%'ﬂﬂ’] (Repair and maintenance expenses) 527,299 538,670 550,260 566,369 582,951 600,021 617,592 635,680 654,299 673,465 693,195 713,505 734,413 755,935 778,089 800,896 365,886
Fiﬁi‘];”il’lila.uﬂ (Other expenses) 1,040,923 1,064,166 1,076,721 1,130,218 1,160,197 1,178,689 1,237,375 1,270,186 1,290,357 1,354,736 1,390,648 1,412,651 1,483,277 1,522,584 1,546,585 1,624,066 720,966
ﬂ"]ul‘l;“il’lil‘a"JN (Total Operating Expenses) 9,386,046 11,156,450 9,817,208 10,169,352 10,460,490 10,725,039 11,110,271 11,428,335 11,717,088 12,138,527 12,486,015 14,853,109 13,262,252 13,641,892 13,985,915 14,490,333 6,561,488
ﬁﬂ'l.ﬁ?mnmsﬁmﬁm'\u (Gross Operating Income) 70,684,977 70,702,442 73,007,472 76,770,472 78,785,437 79,943,354 84,072,392 86,278,296 87,541,145 92,071,915 94,486,923 93,812,331 100,835,948 103,479,967 104,982,180 110,437,840 48,897,422
Ratio % 88.28% 86.37% 88.15% 88.30% 88.28% 88.17% 88.33% 88.30% 88.20% 88.35% 88.33% 86.33% 88.38% 88.35% 88.24% 88.40% 88.17%
alganaAed (Fixed Charges)
Fi'lﬁ‘iiNLﬁilNﬁLﬁH’luﬂ'l‘iﬂ?iﬁ']‘i (Incentive Fee) 1,272,330 1,272,644 1,314,135 1,381,869 1,418,138 1,438,980 1,513,303 1,553,009 1,575,741 1,657,294 1,700,765 1,688,622 1,815,047 1,862,639 1,889,679 1,987,881 880,154
F‘;ﬂﬂ‘izﬁuﬁﬂ (Property Insurance) 800,710 824,732 849,473 874,958 901,206 928,243 956,090 984,773 1,014,316 1,044,745 1,076,088 1,108,370 1,141,621 1,175,870 1,211,146 1,247,480 570,287
éthﬁﬁu (Ground Lease) 2,196,150 2,415,765 2,415,765 2,415,765 2,657,342 2,657,342 2,657,342 2,923,076 2,923,076 2,923,076 3,215,383 3,215,383 3,215,383 3,536,922 3,536,922 3,536,922 -
‘i’JNF’h’L‘;’Q"]EIﬂQ“?i‘l;I‘;QMNﬂ 4,269,190 4,513,140 4,579,373 4,672,591 4,976,686 5,024,564 5,126,734 5,460,858 5,513,132 5,625,115 5,992,235 6,012,375 6,172,052 6,575,431 6,637,747 6,772,283 1,450,440

éq’l%q'w"lumsmvlu (CAPEX)

ljiuﬂn'l’a"ﬂsiLﬁ’ﬂﬂ’l‘iﬂ;ﬂﬂ‘a:ﬂ’ﬂﬂﬂﬁi (Reserve for Replacement) 1,318,247 1,346,676 1,375,650 1,415,922 1,457,378 1,500,052 1,643,980 1,689,199 1,635,747 1,683,664 1,732,989 1,783,764 1,836,032 1,889,836 1,945,223 2,002,239 914,715
ﬁﬂiéﬁﬂ% (Net Operating Income) 65,097,540 64,842,626 67,052,450 70,681,959 72,351,373 73,418,737 77,401,677 79,228,239 80,392,266 84,763,136 86,761,699 86,016,191 92,827,865 95,014,700 96,399,210 101,663,317 46,532,267
Ratio % 81.30% 79.21% 80.96% 81.30% 81.07% 80.98% 81.32% 81.09% 80.99% 81.34% 81.11% 79.16% 81.36% 81.12% 81.03% 81.38% 83.90%
YAANSNEAUANE 567,709,079 UM
wsaissunn 568,000,000 UM
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EXECUTION YERSION

LEASED LAND AND OWNED BUILDINGS
SALE AND PURCHASE AGREEMENT

1> MARCH 2012
BETWEEN

EK-CHAI DISTRIBUTION S8YSTEM CO., LTD.

{as Selier)

AND

TESCO LOTUS RETAIL GROWTH FREEHOLD AND LEASEHOLD PROPERTY FUND

(as Purchascr)

in respect of Tesco Ledws Hypermarket Lamiukka Klong 6

ALLEN & OVERY

Allgn & Ovary [Thaltand Ce., Lid,
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THIS AGREEMENT is made on | 2 March 2012

BETWEEN:

(1}

(2)

EK-CHAL DISTRIBUTION SYSTEM CO., LTD., a private limiled company incorporated under
the laws of Thailand with registored number 0105539010051 having its registered office at 629/]
Moo 10, Nawamintr Road, Klongkoom, Buengkaom, Bangkek 10350, Thailand (the Scller); and

TESCO LOTUS RETAIL GROWTH FREEHOLD AND LEASEHOLD PROPERTY FUND,
a properly {und estabiished vnder the laws of Thailand managed by Krung Thai Assel Management
Public Company Limited whose registered office is sl 1| Q. House Sathom Building, M, G aud 10th
Floors, South Sathorn Road, Tung Mahamek, Sathorn, Bangkok 10120, Thailand (the Purchaser).

{the Sefter and the Purchaser being collectively ihe Parties and cach a Party),

WITEREAS:

{A}

(B)

(C}

{12}

(E)

The Selier is the registered tenant of the land set out i Schedude [ {the Eand} pursuant o the lease
agreement set oud in Schedube 2 {the Headlease),

The Sclier is the logal owner of the bulldings situated upon the Land as set oul in Schedule 1
together with all lixtures, fittings and electrical, air-conditioning, water and gas systems therein but
excluding all gas, water and electricily meters {the Duiliings),

The Seller agrees 10 sell and the Purchaser agrees to purchase, all the Seller's title, right and benefit
in and to the Headlease subject to the terms and conditions of this agreement.

The Selter agrees to sell and the Purchaser agrees 1o purchase the Buildings subject to the existing
teases relating to cermain parts of the Buildings and subject o the terms set and condilions of this
agrecment; angd

The Purchaser agrees to Jease and the Sclier agrees 1o be leased cedain premises within the
Buildings subject to ihe 1erms and conditions of this agreement and the Lease (as defined below).

IT 18 AGRIED as {oltows:

1.

INTERPRETATION
In this agreemetil:

Arrears means any income, fees or charges in respect of any period which ends before the
Completion Date or commences before the Completion Diate and ends after that date and which {in
cither case) is due but unpaid on the Completion Daite;

Assets has the imeaning given in subclause 2.1;

Bueldings means the buitdings situated upon the Land as set out in Schedube 1 together with afl
fixtures, fittings and eleetrical, air-conditioning, water and gas systems therein bui exeluding all gas,
water and electricity meters;

Claim means a claim by the Purchaser the basis of which is that 2 Seller's Warranty is, or is alleped
10 be, untrue or inaccurale or any other claim against the Sciler for any breach of this agreement or
in respect of any maller arising out of this agreement;

OO32Y30-0000038 BN 1639786.2



Completion means completion of the sale and purchase of the Seller's (e, right and benefit in and
ta the Asscts inaccordance with ¢lavse 7T,

Completion Date means the date falling 7 days alier the date of this agreement or such other date as
agreed i writing by the Parties;

Conditions Precedent means those conditions precedent sct oul in subclause 3.1

Consent means the consent from the lead Lancord to transfer (i) the rights and obligations in the
Headlease and (31} the Boildings from the SeHer to the Purchaser substantially in the form set out in
Schedule 3,

Encuinbyrances mcans any invaders, occopiers, squatters, ¢laim, charge, mortgage, secority, fien,
lease, option, power of sale, enctmbwance, servitude, casement or other Third party tights, relention
ot title, right of pre-emption, right of first refusal, encroachment an growd or riglt of way,
restriction, impediment or condition or sceurity interest ar tight of any nature whatsoever that may
alfect {he use ol the Land or the Buildings sueh as bt not Hmited 1o anderground water piping,
telephone cables, efc., ather than the Headlease, the Consent, the Existing Tenancies and, when
execlted, the Lease;

Existing Service Agreements means the service agreements between the Selber and any person that
has {he right o occepy or use certain parts of the Buildings {other than those pars of the Buildings
Hiat will be subject (o the Lease) and Existing Service Agreement means any one of them;

Existing Tenancics means the lease agreemenis, {enancy agreemends or any olher agreements under
which any person has the right to occupy certain paris of the Buitdings for ong vear or more as set
out in Schedule 1 and Existing Tenaney means any onc of thern,

Exisling Temunls means the enanls or other cecugmiers wicker the Existing Tenancies and Existing
Tenant teans any one of thens;

Force Majcure means any event, ctreumstance or condition thai: (i) direetly or indirectly materiably
prevents or materially and adversely atfects the obligations sel torth in this agreement; (i1} is beyond
the reasonabie control of any relevant Pary; and (ili} could not, by the exercise of reasonable care,
have been avoided or overcome in whole ov in part by such Party. Subject to the aforementioned
flems {1} (i) and {iii}, Force Majeure includes natural disasters such as earthquake, typhoon and
flood; events such as war (whether declared or undeclared), invasion, terrorism, civil comnection,
riot, blockade, embargo; fire; explosion; strike or other latour disputes; epidemic and pestilence;
material accident;, and by reason of any (or change in any) law, order, proclamation, repulation,
archinance, demand, expropriation, requisition, requirement or any other act of govermment authority,
including mililary aclicn, court orders, judements or decrees;

Frechold Sale and Parchase Agreement means the sale and purchase agreemient between the
Seller {as seller) and the Purchase {as purchaser) relating 1o the sale of ownership of land and the
buildings situaled thereon dated on ar abaut the date hereof;

Head Landberd means the owner(s) of the Land and landlord(s) inder the Headlease;

Headlease means the lease apreement under witich the Scller lzases the Land as sel out in Schedule
l;

Eand mcans the relevant land of whicl the Scbler is & registercd fenant pursuant 1o the Headlcase;

Land Office means the lad ofMice for the area i whicl the Land and Buildings are situated;

Q0327 35-00C0008 BN 1635785 .2 X



Lease means the lease apreement under which certain premises within the Buildings will be lcased
by the Puichascr 1o the Scller as set out in Schedule 4;

Leascd Land and Owned Brildings 8ale and Purchase Agreements means the three other sale
and purchase agreements between the Seller (as seller) and the Porchaser {as purchaser) relating 1o
the transfer of certain leases of land and ownership of the buildings situated thercon dated on o
ghout the date hersof;

Mixed Land and Owned DBuililings Sale and Purechase Agreements means the fwo sale and
purchase agreemends between the Seller {as sclier) and the Purchaser (as purchaser) relating to the
transter of certain leases of tand and ownership of certain land and the buildings situated on the
leased and owned land dated on or about the date heveof®

Novation Aprecments means the novation agreemenis relating 4o (he Existing Tenancies and
Existing Service Agresments to be entered into belween (e Purchaser, the Seller aud eacl
counterparly o an Existing Tenancy andfor an Existing Service Agrecment substantially i the form
sed oul in Schedule 5;

Qrifgaings means: () taxes, duties, charges, asscssments, impositions and outgoings of any ather
deseription and whether of the nature of capital o revenue and even thouph of a wholly novel
character relating to the Land and the Buildings; (i} afl charges for the supply to and consumption at
the l.and or the Butidings of water, gas and clectricity and abl charges for telecommunications
(including equipment rents); and (iil) all rent and other monies pavable by the Seller as tenant under
1he Headlease;

Prospecing means the prospeetus dated Febroary 21, 202 (conainmg the Fund Scheme dated
February 21, 20012 and a summary of the significant mformation of the Purchaser),

Purchase Price means the purchase price of the Seller’s title, right and enefit in and @ the Assels
as sel out it clause 4;

Purchaser's Warranties means the warranties given by the Purchaser as set oul in clause 11,

Ieuna 1 Franster Agreement means the transfer apreement between the Scller (as transferas) and
the Purchaser {as transferes) relating to the transfer of cerain leases of land and buildings located a1
the property known as Rama | Tesco Lotus hypermarket dated on or about the date hereof;

Sclier's Servier Agrecwent means the service agreaments to be entered into between the Purchaser
(as service provider} and the Scller (as service rccipient) o respect of the premises within the
Buildings that are 1o be (he subject of the Lease,

Seller's Utilities Service Agreements means the utifities service apreements [0 be entered inlo
between the Selber {as service provider) and the Purchaser {as service recipienl) 1 respect of the
supply of gas, water and clectricity in respect of those arcas of the Properties are oot for the time
being the sebyject of 3 Lease, OF & lonaney SErecment or service agrecinent;

Scller's Warrauties means the warrantics given by the Scller as set out in clause 9,

Service Recipicals means service recipionts wider Existing Service Agecements and Service
Recipicnt means any ooé of them,

Title Documents means the original construction permits and documents in respect of the Buildings
evidencing title of the Buildings in the name of the Scller; and

0032 735-0000008 B 16357852 3



2.1

2.2

3.3

34

4.1

Litifitics Service Agreements means the wtilities (Fas, water and cleciricily) service agreements 1o
be ecntered into between the Seler {as service provider) and e Existing Tenants (as service
recipent).

SALE AND PURCIIASE

Subjeet ta the Conditions Precedent being satisfied or, where permitted, waived, the Seller shall sell,
transfer and novale and the Purchaser shall purchase and accept the transfer and aovation of the
ScHer's {tle, rights, benelis and obligations woder, in and 1o

(a) the Headlease;

{l) the Buildings,;

{c) the Existing Tenancics; and

(d} the Existing Service Agrecinents,

collectively, the Assets.

Notwithstanding subclavse 2.1 or clause 9 or anvthing else in this agreement, fhe Assets are sold

subject to the terms of the Headlease, the Consent, the Existing Tonancies, the Existing Service
Agreements and all other matters referred 1o in subclause 10,3,

CONDITIONS PRECEDENT
T sale and purchase of the Assets 1s conditional upon the satisfaction of the following conditions:;

{a) ihe Censent having been entered into by the parties thersto and being unconditional subject
only o Comyprletion;

(h} the property management agreement between the Seller (as propery manaper) and the
Purchaser {as property owner or lessee) having been duly excouted by the parties thereto;
and

{c} MNovation Agreements and Utifities Service Agreements having been entered into by Service
Recipients representing 50% of the floor space leased or used.

The Scller and the Purchaser shall cach use their reasonable endeavours to prociwe that the
Conditions Precedend listed in subelause 3.1 are satisfied on or before the Completion Date,

The Purchaser and the Seller may al any time waive in whole or in part and conditionally or
unconditionally any of the conditions set oul in subclause 3.1 by mutual agreement in wriling.

Withowl prejudice to clause 12, i the Conditions Precedent are not salisfied or waived by the
Campletion Date, then either Party shall be entitled to tominate (his ageeement ab its sole discretion
by giving a written sotice 10 the ofher Parly oa ar before the Completion Date and neither Party
shall have any further claim against the other Party.

PURCHASE PRICE

The aggrepate purchase price of the Assets s Bahi 513,885,600 (Bakt five hundred and thitleen
million, el hundred and cighty-[tve thousand, six hondeed) (e Porchase Price). The Porchase
Price is apporlioned between each Asset as set out under the heading Purchase Price” in Schedule

Q0327 38-0000008 BN:1639763.2 4



4.2

43

33

Subjeet 1o the terms and conditions of this agreement, on Completion the Purchase Price shall be
paid by the Purchaser to the Seller,

Any payment due from the Purchaser to the Scller hereunder shall be paid in That Baht by cashier
cheque.

PRE-COMPLETION

From the date of this apreement unti]l Completion, upon rezsenable request by the Purchaser in
wriling to the Seller in advance, the Sclier shatl ensure that the Purchaser and s authorised
representatives shall be given reasonabie access to the Land and the Buildines and all documents
and information relating 1w the Assets;

The Seller undertakes that from the date of this agreemend vntif Completion unless ofherwise agreed
it writing by the Purchaser the Scller shali:

(a) nol sell, convey, transfer, assign, charge, create any oplion, or Encumbrance over, grant
rights or easements in respect of or enter into any covenants aflecting or otherwise dispose
of any of the title, rights and benefits in and to the Assets or any inlerest therein (or allow
any ol these events Lo occur, as the case may be) or agree to do any of these acts;

(h not alter or vary in any way any rights attaching o the Land or the Buildings;

{3 not carry it any material alteration or addition (o, or materially change the use of, the Land
ar the Butldings;

(d) pay and discharge fully all Outgoings for the period prior ta (but excluding) the Completion
Date (save {or those dispited by the Scller in good faith), anct

e} NCW give any walver or compromise in relation to or aller or amend or agree to aller or
amend he Headlease, any Existing Tenancy or ainy Existing Service Agreemoent,

The Purchases shatl:

fa) supply promptly to the Seller stch inlormation as may reasonably be required by the Head
Lancliord in connection with the application for the Consent,

{b} comply with alt reasonable requirements {lo the extent permissible by applicalde aw and
regulatton} which the Head Landlord may impose as a condition of entering into the
Consent; and

{c) iff reasonably required by the Head Landlord as & condition of granting the Consend,
covenant direetly with (he Head Landlocd o pay the rent and to observe and perform the
abligations of the wenant under the Headlease,

The Selter shall immediately aotify the Purchaser in wriling of any matler which arises or becomes
known to it before Completion which resubts or is reascnably likely 1o result in any of the Seiler's
Warrantics or the undentakings or other provisions sel out in this agresment being unfulfilked,
breached, untrug or maceurate in any material respect &t Comypletion.

The Purchaser shall immediately notify the Sefler in writing of any matter which arises or beeamies
Enown 1o it before Completion which resulls or is reasonably dikely to result in any of the
Purchaser’s Warvantics or the undertakings or other provisions set out in this agreement being
unfuifilied, breached, usitue or inaceurale in any material respeet at Completion,

CG032738-Q000008 BN:1635745.2 5



T.]

7.2

T3

SIMULTANEOUS COMPLETION

Motwithstanding anything else in this agreement, unbess otherwise wotificd in writing by the
I"urchaser to the Seller, the Parties shall ned proceed to Completion (as defined in ciause 7.1) uniess
they are able 1o simuilaneously proceed to completion under one or more Leased Land and Owned
Buildings Sale and Purchase Apresments, Mixed Land and Owned Buildings Sale and Purchase
Apreements or the Rama I Fransfer Agreement such that, when combined with the value of the
properties o be sold o the Purchaser by the Seller pursuant to the Freehold Sale and Purchase
Apreement, al least 80% of the agerepate value of the leases, land and buildings 1o be sold or
transferved by the Seller and purchased or accepted by the Purchaser pursuant to this agreement and
such other aprecments can be sold or fransferved (0 the Purehaser al the same Lime,

COMPLETTON

Subjeet 100 (1) clanse 6; {i1) the fulftlment {or waiver) of the Conlitions Precodent; and (iii) the
fidfiliment by the Partics of their respective obligations under this agreement, {he Seller shall transter
the Assets to the Purchaser (including registration of the transfer of the Headbease, any Existing
Tenancies requiring régistration and the Utle 10 the Boiklings at (he Land Offtce) on the Cornpletion
Date (Completion).

O or prior 1o Completion the Purchaser shall:

{a) pay 1 thie Seller the Purchase Mrice;
{b) enter into the Lease:
{c} atiend i person or through s duly anthorised representatives acting under a power of

attorney the Land Office to carry out (i} Hic registration of the transier of the titie, rights and
benefits in and 10 the Buildings from the Seller and registration of the Purchaser as the
tenant under the Headlease and (i) the registeation of the Lease, and shall sign and execute
the velevanl Land Office’s official lease {ransferfregistration forms and such other
documents negessary 10 implement and complete the ransfer and registration of the title,
rights and henefils in and 1o the Headlease, the Buildings and registration of the Lease;

{d) enter into the Seller's Service Agreement; and

(e} gnter inte the Seller's Utilities Service Agreement.

O o grior 1o Comnpletion, subicet to subclause 7.2 the Sclber shall:
fa} enier inta the Lease;

() attend iy person ar through itz duly authorised representatives acting under a power of
attorney the Land Offce 1o register the transfor of the utle, rights and benefils in and to the
Buildings to the Purchaser and ineluding registration of tie Purchiaser as the terant under the
Headlease free and elear of any Encumbrances and shall sign and exccnte the refevani Land
OMice's offictal lease {ransfedregistration fomis and such olher documents necessary o
tnplement and complele the transfor and registration of e ttle, rights and benefils in and
1o 1be Headlease, the Buildings and registration of the Lease;

{c) deliver all originats of the Title Documents, Headlease, Existing Tenancies, construclion
permits, house registration documents and any other relevant and necessary documents in

redation (o the Assels (o the Purchaser;

{el} ender into the Sctler’s Service Apreement; and

00327 3B-2000008 BN 1639785, 2 &



7.4

7.5

LI

8.2

$3

8.4

{c) enter inle the Seiler's Utilities Service Agreement,

If on the Completion Date any of the provisions of subclause 7.3 have not been complied with or the
Seller has breached any material terms, conditions and covenants of this agreement and/or the
Seber's Warranties, the Purchaser shall have the right, at its sale discretion to

(a} upol writlen notice 1o the Seller require the Seller tn proceed 1o Completion and 1o transfce
its title, rights and benefit to and in the Asscts to the Purchaser in consideration of the
Purchase Price; or

{1+ forthwith terminate this agreement by notice in writing 1o the Seller without prejudice to its
rights under this agreement or in law to pursue a claim for damages against the Selter in
respect thereaf.

It an the Completion Date any of the provisions of clause 7.2 have not been complicd with or the
Purchaser has breached any matertal terms, conditions and covenants of this agreemeni andior the
Purchaser's Warrantics the Seller shall have the right, at ils sole discretion:

{a) upon wrillen notice to the Purchaser require the Purchaser 10 proceed (o Completion on a
later date; or

{b) ferthwith terminate this agreement by notice in writing (o the Purchaser without prejudice to
the Selter's righis under this agreement or in law to pursue a claim for damages agains! the
Purchaser in respect thereof.

EXISTING TENANCIES, EXISTING SERVICE AGREEMENTS ANI) HEADLEASE

The Purchaser shaft be entitled to the benefits, rights, and duties arising {from or in connection with
the Properties from and including the Completion Date.

The Sebler shall be entitled to the benefils, vights, and duties arising {rom or in connection with the
Properties prior 1o the Completion Dale,

The Seller undertakes and covenants with the Purchaser that following the Completion Date the
Sclier shalt pay to the Purchaser an amount cqual o any monies received other than amounts
received in respect of gas, water or cleetricity usage by the Seller from an Existing Tenant or a
Service Recipient in respect of the period following the Completion Dale on or before the fifih
business working day ol the calendar month following the calendar month in which the Seller
receives any such amoeni,

The Purchaser wndertakes and covenants with the Seller that following the Completion Date the
Purchaser shall pay to the Seller an amount equai to any monies recetved by ihe Purcliaser from an
Existing Fenant or a Scrvice Recipient in respect of Arrears on or before the fifth business working
day of the calendar month following the calendar month in which the Purchaser reccives any such
anmount,

To the extent that any Seivice Recipients have not entered into Novation Agreements and Utilities
service Agreements on or before Completion:

{a} the Purchaser undertakes and covenants with the Seller that it shall perform the obligations
of the Seller under ihe Ixisting Service Agreements {other thar with respect to gas, water
and etectricity between the Seller and the relevant Service Recipients;
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g3

B.o

g7

a1

9.3

(1} the Parties shall use their best endeavours to procure that as soon as practicable afler
Completion such Service Recipients enter into Novation Agreements and Utilities Service
Agreements, and

{c) the Parties acknowledge that on the expiry or terminaiion of any apreements with Existing
Tenants or Service Recipients thal have nol signed a Novation Agreement, any new ease or
service agreements in respect of areas of the Duildings that are avatlable to be leased by the
Purchaser will be entered into by the Turchaser,

Subiect to subclause 8.6, the Purchaser shall for a pericd of two years [ollowing the Completion
Date on demand indemnify in fubl and hold harmless the Seller its successors and assigrs, and their
respective officers and emplovees {cach an Indemnified Person) from and apainst any and all
clatms  (whether or not sugcessful, compromized or settled), actions, labilities, demands,
mraceedings or judgmenis which may be instituted, made, threatened, alleged, asserted or established
{each an Indemmified Claim) in any jurisdiction against or otherwise involving an Sciler's
Indemnified Person and Trom all lesses, costs, damages, charges or expenses (including legal
gxpenses reasonably incurred) (each an Expense) whick an Indemnified Person may sufter or incur
from time to time (including all Expenszes reascnably incumed in disputing any Tndemiificd Claim
andfor in establishing a right to be indemnified pursuant 1o this subclause 8.5 and/or in seeking
sdvice reparding any Indemnified Clatm or in any way related to or in conmeckion with this
indemntity), in any such case arising out of, based upon or in conneetion with, whether divectly o
indirectly, the Headlease, any Existing Tenancy or Existing Service Agreement {other than with
respect to gas, waler and electricity) and that relates o the period or implementation thereol after the
Completion Date,

The indemnity in subclausces 8.5 shall not apply to the extent that ay Indemnified Claim or the
relevant Bxpense is found by a cowt of compelent jurisdiction {not subject to appeal} to have
resulted directly from gross negligence, fraud or wilful default on the part of such Indemnified
Ferson.

Subclause 8.5 may be enforced, with the prior writlen cansent of the Setler, by cach Indemnified
Porson against the Perchaser, The provisions of subclavses 8.5 to this subclause 8.7 (inclustve) may
be varied or terminated by agreement between the Purchaser and the Seller (which may also release
ot compromise any Hability in whole or in part) withawt the consent of any such Indemnified Person.

SELLER'S WARRANTIES
Sctler's Warrantics

The Seller hereby warranis and represents to the Purchaser that, subject to the provisions of this
agreement and in particular the provisions of clause 10, cach of the stalements set oul in subclauses
9.2 to 9.12 is {rue and accurate in all material respects.

Status
The Selter is a private limited company which is duly meorporated under ihe laws of Thaitand.
Inforgmation in {he Prospectos relating 10 the Properties and the Scller

{a) All information contained in Prospectus in relation o (i) the Properties; and i} the Seller,
wag, when given, comphele and accurale in all material respects,

{b The Prospectus, with respect to the Properics and the Seller, docs not confain any untrue
statement of material fact or omit W state any material Bt necessdry to make the slatements
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iherein, in light of the circumstances in which they weie made, not misleading in any
malerial respects as of the date of the Prospectus.

5.4 Registered Tenant and Chwnership of the Buiidings

(a)

(b}

(c}

{d)

{e)

(f)

The Seller is ihe registered tenant under the Headlease and the Headbease remains in full
force and effect. ‘There is no, nor hay there been, any breach of covenant or other default
under any fleadlease that has not been remediced 1o the satisfaction of the Head Landiord.

The Schler is the sale lepal and beneficial owner of the Buildings and has the legal vight 1o
dispose of and assign the Buildings free and clear [rom any TEncumbrances with all the
rights and interests attached thersto.

The Ttle Documents constitate all original tille documents and are complete, avcurate and
valid in every respect and bestow on the Scher full, complete and vnencumbered fepal title
to the Butidings.

Al neeessary permits, approvals and tHeences in respect of the Land and the Buildings have
been ablained and remain current and i full force and efTect,

Mo development, alterationt, excavation, {1} or other works in respect of the Land or the
Buildings which would require any permission or consent under any laws, building
regulations or other relevant legislation have been carried out without all those permissions
and consents having been oblained and all conditions attached to those permisstons and
consents have been observed and performed,

So far as the Seller is aware the relevant city plan applicable 10 cach of the Land and the
Buildings and currently in force does net provide for the eonsiruction of any public roads,
bridges or tunnels on the Land or the Buildings.

0.5 Environmental matters

(a}

(b)

The Seller represents thar it is, and has been at all times in comptliance with &l
environmertal jaws and approvals appticable to (he Land and the Buildings,

So far as the Seller ts aware, there is no claim by any person in conneetion with a breach, or
aleged breach, of any cnvironmental faw which s pending or theealencd, or any
circumstances which is likely to result in an environmental claim relating to the Land and
the Tuildings,

2.0 Litigation and defaults

(&)

(b}

{c)

There is no civil ar eriminal litigation or arbitration affecting the Land and the Buildings
and sa Tar as the Seller is aware there are no proceedings pending or threatened by or apainst
the Land and the Buildings and/or the Seller which would directly affeet the Land or the
Buildings,

Neither the Land nor the Buildings are subject to any outstanding judgment, order ar decree
of, ar wndertaking 1o, any court, tribunal or regilalory or government body.

So far as the Seller is aware, there is no dispute regarding boundaries rights {whether
benefiting to the Land or the Buildings or io which they are subject), easement, covenants or
other matters relating o the Land or the Duildings or their use,
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2.3

2.8

9.9

9.10

.11

9.12

Taxadion

The Seller has properly paid all taxes, penaltics, Nines, inderest andéor other povermmental or locat
authortty charges refating to the Land and the Buildings and payable (¢ the relevant authorities,

Insodvency

The Seller is solvent and go official receiver has beon appainted in respect of the whole or any part
of the assets of the Seller and no arder or petition has been presented for the Seller to be adjudped
Bankrus ar msolvent,

Capacity of Sale
{a) The Sclber has the requisite power and authority o enter into and perform this agrecment,

{h) The Seller has the power to execute and deliver this agreemoent, and cach of the other
agreement or documents referred to herein o which i 1s or will be a pasty, and (o perform
itz obligations under each of them and has taken all action necessary 0 authorise such
execution and delivery and the performance of such obligations.

{c} This agreement constitutes and cach of the ather documends or agreements referred to herein
wilt, when executed, constitute legal, vablid and binding obligations on the Seller in
accardance with i1s 1ens,

{3 The exccution by the Seller of this apreement and of each of the other agreements and
documents referred to herein to which it is or will be a party and the performance of e
oblipgations ot the Seller under it and each of them do not and will not conflich with or
constitute a defaull under any provision oft

{i] any agrecment o insirament 10 which the Selber is a party; or

{it) the Seller's memorandum o articles of association or eguivalent constitutional
documentation; or

fitiy  anmy lien, lease, order, judgment, award, injunction, decree, ordinance, law, slalule or
regulation or any other restriction of any kind or character by which the Seller is

bound.
Encumbrances
{a) The Land and the Buildings are free from any Encumbrances.
§s)] The Buildings and, so far as the Seller is aware, the Land are not subject Lo any option or

right o acguire.
Notice

The Seller has nat received any notice or order maleriatly andfor adversely affecting the Buildings
from any governmental departinent o any suthorily ar third parly (including without limitation any
compulsory acguisiion or notice of indended acquisilion by any competent authority alfecting the
Buildings),

Laisting Tenancies

There is no breach of covenant, obligation or other defaull nnder any of the Existing Tenancies.
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16, LIMITATIONS

1.1 Tdue diligenee investigation

The Purchaser acknowledges and agrecs that,

(i)

)

{c)

it has performed, with the assistance of professional advisers, a due diligence investigation
with respect to the Land and the Butldings on the basis of the infoamation provided by {he
Seller and (where applicable) its advisers {the Due Diligence Investigaiien),

in the Due Difigence Tavestigation, the Purchaser and its adwvisers have had sullicient
opporuniity to review any and all information made available to them,

in the Due Diligence Fowvestigation, the Purchaser and its advisers have obtained all
information and raised afl questions that they deemed proper and necessary Tor the purposcs
of entering tnde this agrecment, through interviews, presentations and questions submitied to
the Seller and s advisers or, where appropriate, tirouph scarches or by means of other
CRLTes,

10.2 Discloscd Information

The Title Nocuments, the Headlease, the Existing Tenancies, tie Existing Scrvice Agreements, the
Prospectus and atl puldicly available information including scarches at the Land Offices (topether,
the Tsclosed Information), shall be deemed disclosed @ the Purchaser,

1.3 Fxeinsions

The: Seller shaill not be liable in respect of any Claim to the extent {hat the matter or circumstance
giving rise 1o the Claim:

{a)

(g}

was knawr, or should reasonably have been known, 1o the Purchaser or its advisers on the
basis of:

(i) the Due Diligenes Tnvestigation, or
{ii) the Disclosed Information.
was disclosed in this agreement including the schedules and/or annexes hereto; or

wits otherwise known 1o the Purchaser or iy advizers on the basis of teir knowledge of the
Land and the Buildings and the markel(s) in which they are situated; ar

was taken into account in calculating the Purchase Price; or
lhas been or is made pood or is otherwise compensated for withowt cost o the Parchaser; ar

would not have arisen (or woukld have been reduced) but for a change in legisiation or &
change in the inlerpretation of legislation on ihe basis of case law made after the date of this
agreemend, in gither case occwrring afler the date of this agreement, whether or not that
change, amendment or withdrawal purports (o be effective retrospectively in whole or in
paii; or

wollld not have arisen for wotlld have boen reduced) bat for any act or omission carried oul
at the written request of the Purchaser or any act or omission of the Purchaser after
Compietion; or
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10.4

0.5

186

16,7

1.8

10.9

1LT0

Acknowledgement

The Purchaser acknowledges and aprees that actther it nor any of its employees, officers or advisers
are aware of any matter or circumnstance which is inconsistent with any of the Seller's Warrantics or
tnakes any of them untrue or inaccurate.

Financial limits
The llability of the Seller shatl be limited as follows:

(a} there shall be disregarded for all purposes, any Claim in respect of which the amount of the
damages to which the Purchaser would, otherwise be eniitled is bess than THIE 2,000,000
{L3aht three million); and

(b} the maximum aggepate lability of the Sciler arising outl of or in connection with this
agreement (ncluding, without limitxtion, any Claims in respeet of the Seller's Warranties)
shail not execcd the Purchase Price.

Time Himits

‘The liability of the Seller in respeet of afl Claims shall terminate on (he first anniversary of the date
of this agreement in respect of aH e Scllor's Warrantios (except thase contained in subclause 9.4
headed (Repistered Tenant and Ownership of the Buildings), exeept in respect of any Claim of
which notfice is given to the Scller as deseribed tn this agreement before the first anniversary of the
date of this agreement,  The liability of the Seller in respeet of any Claim shall in any event
terminate if proceedings in respeet of it have nof been commenced within six months afler the giving
ol notice of that Claim as described in this agreement.

Nofice

If the Purchaser becomes aware af a matier or ¢irommstance which may give rise o a Claim, the
Seller shail not be liable in respect of it unless the Purchaser gives notics to the Seller speciiving the
relevant frets (including, without fimilaiton, the Purchaser’s cstimate, on a without prejudice basis,
of the amount of such Claim} as soon as reasonably practicable {and in any cvent within 30 days)
afler 11 becomes aware of that maiter or circumstance.

Calculations of damages

Any dumages in respect of a Claim shall be assessed on the basis of the diminution in valug of the
Headlease and the Buildings (which value shail not be taken 10 be greater than the amount of the
Purchase Price apportioned to the relevant Headlease or Building) directly attributable to the matter
or elreumstance giving rise to that Claim {after taking inlo account all compensating factors} and not
an any ofher basis,

Reduction in Purchase Price

Any paymenl made by the Seller in respect of a Claim shall, to the maximum extent possible, be
deemedd 10 be g reduction i the Purchase Price.

Conduct of Third Party Claims

Ha Claim (on the basis that a Seller's Warranty 15, or is alleged 1o be, untrue or inaccurate) arises as
a result of, or in connection with, & hability or alleged Hiability o & thivd party (& Third Pany Claim},
then the Scller may, at any time before any final compromise, agreement, expert detenmination or
non-appealable decision of a court or tribunal of competem jurisdiction is made i respeet of the
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Third Party Clait or the Third Party Claim is otherwise disposed of, pive notice to the Purchaser
Hial 1t elects o assume the conduct of any dispute, compromise, defence or appeal ol the Thitd Pacy
Claim and of any incidental negotialions on the following terms:

{(a) the Seller must agree to tndemnify the Purchaser apainst all costs and expenses which they
may reasonably incwr in taking any such action as the Seller may request purspant to
paragraphs {b) and {c} below;

{1t} the Purchaser must make avaidable 1o e Seller such persons and alf such information as the
Seller may request for assessing,  conlesting,  dispeting,  delfending, appeabng o
compromising the Third Party Claim;

{c} to the extent permissible by applicable law or regulation, the Purchaser must take such
action to assess, contest, dispule, defend, appeal or compromise the Third Party Clatm as the
Seller may request anl doos nod make any admission of liability, agreement, settlement or
comprontise in relation to the Third Party Clatm witheut the prior written approval of the
Seller; and

{d) the Schlor must keep the Purchaser informed of the progress of the Thied Party Claim and
provide the Purcliaser with copies of afl relevant documents and sueh other ttdoemation in
115 prossession as may e requested by the Purchaser (acting reasonably),

11T I'rogress of Third Parly Claims

I a Claim arises as a result of, ar in cannection with, a Third Party Claim, the Purchaser must, until
the earlier of such ttme as the Seller gives any notiee as conlemplated by subclause 10.10 and such
time as any final compromise, agreement, expert deiermination or non-appealable decision of a
court or tribhunal of competent jurisdiction is made in respect of the Third Pamy Claim or the Third
Party Claim is otherwise finally disposed of?

{a) consuil with the Setler, and takes account of the reasonable requircments of the Seller, in
relation 1o the conduct of any dispute, defence, compromise or appeal of the Thicd Party
Claim,

{b) keep the Seller promptly infarmed of the progress of the Third Parly Claim and provide the

Selter with copies of all relevant documents and such other information in the Purchaser's
possession as may be requested by the Setler; and

e} not cease 1 defend tie Thicd Party Claim or make any adntission of Habtlity, agrecment or
compromise morelation to the Third Party Claim without the prior written consent of the
Seller,

1.12  Drovision of information

Naothing in subclauses [0.£0 or 10,11 shabl require the provision by any persan of any information le
the extent such pravision would contravene any applicable taw or repulation or would breach any
duty of confidentiality owed 10 any third parly, H any infortnation is provided by any person (the
rovider) to any other person {the Recipient) pursuant to those subelauses:

{a) that information must only be wsed by (he Recipiend in connection with the Thivd Parly
Claim and clause 15 (Confidentiality} shall in abll other respects apply 1o that informalion;
antl

(1) 1 the extent that information is privileged:
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10.13

1G.14

10.15

10,16

117

10.18

fi) ne privilege shall be waived by reason of or as a resull of its being provided 1o the
Recipient; and

{it) if"a third party requests disclosure by the Recipient in refation Lo (hat information, if
ihe Reciptend s the Seller or the Purchaser, the Reeipient shall promplly notify the
Provider and, to the extent it can do so, itself assert privilege in opposition to that
disclosure request,

Duty fo mitigate

Nothing in this agreement shall relieve the Porchaser from its duly under applicable law 1o mitigate
any toss or damape incurred by it as a result of any matter or chreumstance giving rise to a Claim.

Subscquent recovery

If:

{a) the Seller makos a payment in respect of & Claim {the Damages Payment);

(b) at any time afler the making of such payment the Purchaser reccives any sem other than
from 1he Scher which would not have been received bul Tor the maiter or circumstance
giving rise to that Claim {the Third Party Sam);

{c) the receipt of the Fhird Party Sum was not taken into account in caloulating the Damages
Payment; an

{d) the apprepate of the Third Party Sumn and the Damages Payment exeecds the amount

vequired 1o compensale the Purchaser in full for the kss or Hability which gave rise (o the
Claim in guestion (such excess being tie Exeess Recovery),

the Purchaser shall, promptly following recetpt of the Third Party Sum by i, repay 1o the Selber an
amounlt equal do the lower af (1) the Excess Recavery and (i) the Damages Payment, after deducting
fine cither case) all costs ingurred by the Purchaser in recovertng the Third Party Sum.

Ensurance

Withow! prejudice 1o ihe Purchaser's duty 1o mitigate any Joss in respect of any of the Sellers
Warranlics being wnirue or tnaccurate, if in respect of any matter which would otherwise give rise to
a Clatim, the Purchaser is entitled to claim under any policy of insurance, the amount of msurance
monics 1o which the Purchaser is entitled shalt reduce pro fanto or extinguish that Claim,

Yolunfary aetions

The Purchaser shall refrain from doing any act or thing (other than in w ordinary course of
business) which may give rise to a Claim which would not otherwise arise.

Waiver of sct-aff ote

The Purchaser waives any and ab rights of set off, counterclaim, deduetion or refention against ar in
respect of any of its payment obligations under (his agreement or any of the other apreements or
documents referred to herein which it might otherwise have by virtue of any Claim.

Right to remedy

M the matler or circuntstanee giving rise 10 a Claim is capable of remedy, the Purchaser shall procure
that the Seller is given a 30 day perioed to remedy the relevant matter or ¢ircumsiance and shall,
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withoud prejudiee 10 the Purchaser’s duty to tnitigate its foss, provide all reasonable assistance to the
Selter to remedy the relevant matier or circumsiance.

119 Notiability For consequential loss ol

The Seller shall have no liability for any loss of business or profils, or in connection with any
indirect or consequeniial loss ar any punitive or aggravated damages, avising out of any matter or
circumstance giving rise 10 a Claim.,

11. FPURCHASER'S WARRANTIES

The Purchaser hereby warrants and represents o the Seller that each of the sfatements set out in
subclauses 11.1 0 11.5 is and will be at Completion true and accurate,

ILI  Status
The Purchaser is a property fund which is duly established under the taws of Thatland.
1.2 Tasalvency

‘The Purchaser is sofvent and no official receiver has been appointed in respect of the whole or any
part of the assets of the Purchaser and no order o pedition has been presented for the Purchaser ta be
adjudged bankrupt or insolvent,

[1.3  Capacity of Purchase

{a) The Purchaser has the requisite power and authority to enter into and perform this
agresment,
(D} The Purchaser has the power {o execele and deliver his agrecment, and cach of the oilier

agrecment or documents refered to heeein to which it is or will be a party, and 1o perform
ity obligations under cach of them and has aken sl action neccssary o authorise such
exceulion and defivery and the performance of such abligations,

{e) This agreement constitudes and each of the other documents or agreements referred W0 herein
will, when executed, constitute legal, valid and binding obblgations on the Puichaser in
aceordance with its lerms,

(d) The exceution by the Purchaser of this agreement and of each of the ofher apreements and
decuments referred to herein do which it is or will be a party and the performance of the
obligations of the Purchaser under it and each of them do not and will not conftict with or
constitule a default under any provision of:

(i} any agreement or instrument 1o which e Puchaser is 4 party; o
{ii} the Purchaser's fund scheme or equivalent constitutional documentation, or
(it any lien, lease, order, judgment, avward, mjunction, decree, ordinance, law, statude or
regulation or any ther restriction of any Kind or character by which the Purchaser ts
bound.
11.4  Due authorization
ixcept as otherwise provided in clause 3 {(Conditions Precedent), all authorisations {rom, and

netices or filings with, any govemmental or other authority that are necessiry o enable the
FPurchaser o execule and perfonm its obligations under this apreement and each of the other
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dicuments or agreentents referred to herein o which it is or will be a pany have been obtained or
made {az the case nay be) sad are in full force and elfect and all ¢onditions of cach such
authorisation have been complied with,

11.5  Available Vunds

The Purchaser has (and at Completion witl have) immediately available on an unconditional basis
{subject onlty to Completion} the necessary cash resources to meet in full its oblipations under this
agreement, and each of the other agreements or documenits referred to herein to which it is or will be
& pany.

11, FTERMINATION

12,1  Notwithstanding the rights of the Parics under subclauses 7.4 and 7.5, if on or before the
Completion Date:

(a) the Sefler ts in material breach of the Seller's Warranties;
{b) the Purchaser is in material breach of the Purchaser’s Warrantics; or

() any Party is in material breach of any of its oblipations under this agrecment or any
agreement referred to herein and, where that breach is capable of remedy, it is not remedied
to the satisfaction of the non-defaulting party within a reasonable period specificd by such
non-defaulting parly.

then, but without prejudice 10 any other rights or remedies available to the non-detaulling paty:

{i} if the defaulting party is the Scller, the Purchaser shall be entitled by notice in writing
served on the Scller at any ime to clect gither:

{(AY  toinstitule proceedings for specific performance and proceed with Completion; or
{13) if the Purchaser elects not 1o proceed 1o Complelion, to terminate this agrecment.
{ii} il'1he defashing party is the Purchaser, then the Selfler may terminate this agreement.

12.2  In the event of an ccourrence of any Farce Majeure event before the Completion Pate, the Parties
shall as {ar as it is reasonably practicable and within their control and ability, take such action as is
necessary under the circumstances to remove the cause or causes of such prevention or delay and the
Parlics agree 10 procecd o petform their respective obligations hercunder, If any event of Force
Majeure continues far a period of more than three months then either Paity shall be entitled by
nolice tn writing Lo the other Party to terminate this apreement. 1n such eircumstance, neither Parly
shall have any further claim against the other Party in relation to the rights and obligations under this
agreemett,

13 COSTS, FEES AND TAXES

13,1 Unless specified olherwise in this agreement, each Party shall pay its own cosls of and inciderntal to
the negotiation, preparation and execution of this apreoment and any docuhents relerred to herein.

132 Rach amount stated in this agreement is exclusive of VAT (if any) and shall accordingly be
constued as a reference o that amount plus any VAT in respect of it

133 The Sciler shall pay alb stamp daty, special business taxes, withholding taxes and other related
erpenses required 10 be paid in relation to the regtstration of the transfor of the Headlease and the
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13.4

14,

15.2

16.
1&.1

19.2

ownership of the Buildings at the Land O(fice except the transfer fee which shall be paid equalky by
the Belter and the Porchaser.

The Setier shall be responsible for all outstanding expenses and liabilities relating to the Assots,
such as wiilily expenses and amounts owing to suppliers and all taxes incurred prior to (but
excluding} the Completion Date.

ASSIGNMENTS

No Party shall assign or transfer any of its dghts or obligations hereunder without obtaining the
prior written consent of the other Parly. Save as aforesaid, cach Pary agrees that any atfempt 10
assign or transfer any of its rights or obligations shall not be binding upon the other Party and shall
not impair or prejudice the rights of the other Party wnder this agreement or in respect of the Land
and the Buildings, save with the other Party's prier written consent thereto,

CONFIDENTIALITY

The Pariics shall keep this agreement and the provisions hereof in siried confidence and no Party
shall make or permit any person connected with it to make any announcement or disclosure
conceming this sale and purchase or any ancillary matier before or on Completion,

Mothing in this clause prevents any announcement being made or any confidential information being
disclosed:

{a) with the written approval of the other Barty, which in the case of any announcement shall
nol be wircasonably withbeld or delayed,

(b3 in the Prospectus and any prospectus or other listing document or marketing matcrial
{including public advertising in any media), analyst presentalion or press announcement by
the Purchaser or the Sectier in connection with the listing and safe of units in the Purchaser,
o

() 16 the extent required by law or any competent regulatory body.
Nothing in this clause prevents disclosure of confidential information by any Parly:

(&) 1o the extent that the informalion is in or comes inlo the public demain other than as & result
of a breach of any undertaking or duly of confidentiality by that Paty; or

(b to that Party's directors, sharcholders, employees or auditors, bankers or other professional
advisers {colleclively, Representatives) on o necd-lo-know basis, but before any disclosure
10 aty such Representative, the relevant Party shall procure thal the relevant Representative
ts made aware of the terms of this clause 15 and shall use its best endeavours 1o procure that
such Representative adheres to those terms as if it wene bound by the provisions of this
clause 15.

NOTICES

Any notice or other communication reguired (o be served or given by the Purchaser to the Seller
shall be duly served is delivered by hand or by repistered matl to the Seller at the address spocified
in {his apreerhent (or such other address as the Seller may specify by written notice from time (o
timne to the Purchaser).

Any nolice or other communication required 1o be served or given bry the Seller to the Purchaser
shall be duly served iF delivered by hand or by registered mail lo the Puarchaser at the address

Q327 3E-0050008 BM: 16387852 17



i7.

18.

18.]

18.2

0,

20.

2L
21.1

21.3

specified in this agreement {or such other address as the Purchaser may speeily by wrilten notice
from time to lime to the Sellerd.

SEVERADRILITY

Il any provision of this agreement 1s o beeomes or is held to be illegal, invatid or unentorceable,
thal provision will not alfect the validity or enforceabilily of any other provision of this agreement,

GENLRAL

Each Parly confivms that this agreement and the other agreements and doauments referred to herein
and to be emered into by the Panlies pursuant to this agreement condain the whole agresment
between the Pardies relating to the transactions contemplated by this agreemend and supersede all
previous agreements or arrangements between the Parties relating to such transactions.

No provision of this agreement may be amended, modificd, waived, discharged or terminated, nor
may the breach of any proviston of this agreement be waived or discharged, otherwise than {in cach
case) by the express written agreement of all the Partics hereto,

COUNTERPARTS

This agreement may be exceuted in any nunber of counderparts and this has the same effect as if the
stgnatures on the counterparts were on & singbe copy of this agreement.

GOVERNING LAW

This agreement shall be poverned by and construed in accordance with the Jaws of Thailand.

DISPUTE RESOLUTION

Subject to clause 1006, any dispute, claim, difference or controversy of any kind whatsoever (s
Dispute) between the Parlies in connection with, relating to, or arising out of, this agreement, ar the
breach, termination or invalidity hiereof, shall be resolved in accordance with this clause.

A Party claiming that a Dispute has arisen must notify the other Party, giving details of the Dispute.
During a penod of 15 davs (or Jopger if apreed on in writing by the Parties) afier such nolice is
given (the Initgal Period), the Partics will wse their best efforts to amicably resolve the Dispute.

Ti the Dispuie is not resolved by apreement in wiiling between the Partics within the Initial Period
the Digpute shall be referred 1o mediation as fellows:

{a) the mediation shall be conducted by a single mediator who shall be appointed by agrecmenl
in writing between the parties. I the Partics are unable to agree on the identity of the
mediater within 7 days of the end of the Initial Paiod, or i the mediator nominated by the
Paries for appointment is or becomes vnable or wnwilling @ act, there shall be three
mediators, One mediator shall be nominated by the Sclicr, one mediator shall be nominated
by the Purchaser and these two mediators shall jointly nominate a third medtator who shall
also act oy chatrman,

(b ihe mediation shatl be conducted in Bangkok and in the ‘Thai language;

() save for the purposes of implementing andfor enforcing a written legally binding settlement
agreement or as otherwise required by law, the mediation shalt be conducted without
prejudice to the rights of the Pattics in any fulure proceedings and shall not be binding on
ihe Trartics; and

QIA7AE-0003005 M, 1639785,2 ]



{d} the costs of the mediation, including the fees and cxpenses of the mediator{s) {but excluding
the Parlies' own costs, which shall be bome by the Party incurring those costs), shall be
barne equally by the Parties, unless otherwise agreed in wriling,

214 Any Ddspute which is not resobved by mediation (under subclause 21.3) within 30 days of the end of
the Initial Period shall on notice in writing being given by cither Party to the other be referred (o and
fnally resolved by arbitration under the Achitration Rules of the Thai Arbitration (Hfice under the
auspices of the Ministey of Justice of Thailand (the Rules}. Tn redation to any such arbitration, the
follewing provisions skall apply:

fa} The Rules arc incorporaied by reference into this clause 21 and capitalised terms used in this
clause 21 which are not otherwise defined in this Agreemett have the meaning given 1o
them e the Tules;

by The number of arbitrators shall be three and the Arbiteal Tribunal shall be appointed in
gecordance with the Rales;

{) The seat, ar legal place of arbitration, shall be Thanglolk, Thailand;
{d} The language used in the arbitral proceedings shall e Thai,
{e} Service of any Statement of Claim shall be made in accordance with clause 16 (Motices) to

1he cxtent permmitted by applicable la,

{1} The Arbifral Tribunal shall have the power 1o mule on its own junisdiction, including sy
objections with respect te the existence, walidity, or elfectivencss of {he arbitration
agregment.  The Arbitral Tribunal may make such ruling in a prefiminary decigion on
furisdiction or in an award on the merits, as it considers appropriale in the cirenmglances,

{&) Dcfaubt by any party shall not prevent the Arbitral Tribunal from procecding to render an
award;

{hd Any award of the Arbitral Tribunal shatl be final and binding on the parties. The partics
undertake 1o carry oul any award without delay and shall be deemed 10 have waived ther
tight ta 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;

(i} The exislence and content of the arbitral proceedings and any vwlings or award shall be kept
conlidentiad by the parties and members of the Arlhital Triboanad esee,

(0 to the extent that disclosure may be required of a party to fulfil a lepal duty, protect
or pursue a lepai ripht, or enforce or challenge an award in bons fide eyl
proceedings before a slate court or sdher fudicial authority,

{ii} with the consent of all parties;

(iity  where needed {or the preparation or presentation of 2 eclaim or defence in this
arbitralion,

{iv] where sach infonmstion is already in the public domasin other than a8 & result of &
breach of this olause, or

fv) by order of the Arbitral Tribunal upon application of a pady.

AS WITNESS this apreement lias been sigred by the Partics {or their duly authorised representatives) on
the date stated ad the beginning of this agrecment.
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SCHEDULE 4

THE LEASE
EXECUTION VERSION

OPERATING LEASE AGREEMENT

MARCIH 2012

TESCO LOTUS RETAIL GROWTI! FREEHOLD AND LEASEHOLD PROPERTY FUND
and
EK-CITAI BISTRIBUTION SYSTEM COx, LTIN
of properly known 358
Tesco Lotes Flypermarket Lamlukka Klong 6
NOTE: All terms are subject to the terms of any Head Lease relating to the Property
Term: 19 years

Imitial Rent: THB 11,110,356 per aonuim
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THIS LEASE iz made on March 2012

BETWLEEN:

(1

TESCO LOTUS RETAIL GROWTH FREEHOLD AND LEASEROLD PROPERTY FUND,
a propery 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, (i and 10th Floors, South Sathora Read, Tung Mahamek, Saithorn, Bangkek 10320, Thailand (the
Landlord}; and

{2} EK-CHAI DISTRIBUTION SYSTEM CO., LTD., a private limited company incorporated under
the kaws of Thailand with registered number 0103539010051 having its registered office at 629/]
Moo, 10 Nawaminte Rd., Klongkoom, Buengkoom Bangkok 10230, Thailand {ihe Tenaat).

WHEREAS:

(A} The Lancdiord 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 Malt {as defined below)
ror the Tenant and become the repistered owner of the Shopping Mall.

{13} Subject 10 complation under the SPA, the Landlord wishes to ket to the Tenant and the Tenant wishes

1o lease from the Landiord the Property (as defined below) according (o the terms and conditions of
lhis Lease.

TINS LEASE WITNESSES as follows:

1.

DEFINITIONS
In ihis lpase:

Afliliate tmeans, in refalion ¢ a company, a Subsidiary or a Holding Company ol that company or
any other Subsidiary of any such Holding Company, in cach case for the time being;

assign includes entering into any form of transfer or assighment of the Property and assignment (s
similarby construed;

Back Offices means the office arca within the Shopping Mal as further described in Schedule [

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

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

Control, in relation to a company, means a direct or indirect holding or aggregate holdings of shares
(or other ownership inlerests} carrying 30 per cent. or more of the voding righis of that company,
whether ar nat such helding or holdings give de facto control;

DNefault Inieresi Rate means the preater of {1} 15 per cent. per annum ar {ij} the maximum rate
perimissible by law,

End of the Teem includes, subject 1o any rencwal purseant to clause 14, the expiry of tie Form by
efTluxton ol time or the wemunation of this Lease or determination of the Ferm in any other way,
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LEquipment and Facilitics means the equipment and facilities installed by the Landlord at the
Proporty, comprising mains conneclion points for sewage, waler, telephone, [T and clectricity,
loading bay lacilities {excluding shutters), MUEP rooms and the firefighting system, including
archilectural works, sprinkler system, ventilation system and electrical {HY & LV) system;

First Txtended Term has the meaning given in clause 14.1;

Foree Majeure means any evenl, cireumstancs or condition that: (1) directly or indirectly materially
prevents or malerially and adversely affects e abligations set forth in this Lease; (i) is beyond the
reasonable controi of any relevant party; and (itl) covid not, by the exercise of reasonable care, have
been avoided or overcome in whole or i part by such party. Subject to the aforementioned nems (i),
{11y and (i1}, Force Majeure includes natural disasters such as camthquake, typhicon and [lood; events
such as war (whether declared or undeclared), invasion, terrorism, oivil commeotion, riet, blockade;
embarge; {ire; explosion; strike or other labour disputes; epidemic and pestilence; material accident;
and by reason of any {or change in any) law, order, proclamation, repulation, ordinance, demand,
exproprration, requisition, requiretnent ar any other act of government authority, including military
action, court orders, judgmetis or decrees;

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

Heasd Landlord memns any person for the tme being entitied to possession of the Property at the
end ol any term of years granted by any Head Lease;

Head Lease means any lease under which the Landlord is for the time being entitled 10 possession of
the Jand where the Shopping Malt (including e Properly) is located and every lease {whether
immediate or otherwise) out of which that lease was created, all agreements varying any of these
icases and all licences and consenis granted under any of those leascs or under any agreement of
variation,

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 respeet of the Rent or ether market
value as assessed by the tocal government authorily pursuant to the House and Land Tax Act B.E.
2475 (A 1932 as amended Trom thne to me;

Iypermarket means the premises known as Tesco Lotus Hypermarket Lamlukka Klong 6 as further
deseribed in Schedule 1;

Imitial Term means ten years commencing on and including the Term Conmencement Date;

Insurance Event mezns any event insured under any insurance polictes faken oul by the Landlord or
the Tetant under clauses 9.1 or 9.2;

Landlerd means Tesco Lotes Retail Growth Freehold And Leasehold Fropery Fund or its assipnee
of sugcessor in title being the person for the time being entitled fo possession of the Property at the
nd ol the Tern;

Lease means his lease, every agreement varying or supplemental to this lease, every licence and
consen granted under this lease or under any agreement of variation or supplemental agreement,
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Maintenance Aren means Hie mainienance area within the Shopping Mall as further described in
Schedule 1;

Management Company means Ek-Chai Distribution System Co., Ltd or such other manapement
company as appointed by the Landiord from time to time,

Permitled Part mcans at any time a part of the Property, which is capable of being occupied and
uscd as a separate unit with all necessary services and rights for such ocoupations and use;

Permitted Use means as retail, food court and other businesses as carried on by the Tenant or the
‘Fenant's Allikiates from time to thme or {ov such other trade or business as may from fime to time be
consented to by the Landlard (such consent not 1o be unreasanably wititheld or delayed);

Property means (he Hypermarkel, {he Food Coun, the Back Offices, the Matntenance Area and the
Warchonse,

Rent means the rent payable under this Lease in accordance with ¢lause 4,
Second Extended Term has the meaning given in clause 14.1;

Shopping Mall means the shopping mall located at 75 Moo 5, Bungkumplov Sub-district, Lamiukka
Dristeict, Pathumithant Province and a plan of which s setout in Schedule §

Signage means signs, adverlising placards, names, insignia, trademarks, deseriptive material ot any
other similar items whose size, form and quatity bave been approved by the Landlard {(such approval

tot to be unreasonably withheld or delayved);

Sigrnage Locations means such locations where the Tenant has Signape as at the date of this Lease
and other locations as (he Landlard shail designate (acling reasonably) provided always that such
locations are commensurate witl the status of {he Tenant as the anchor tenant of the Shopping Mall,

SI'A has the meaning miven in recilal {(A);
Substdary means, i relation (0 a company, a company of which it kas Controi for the time being,;

Sulb-fessecs means any petson (0 whom the Tenant subleases a Permitied Pagt in accordance with
clanse 8.3 and Sub-lessees means all of them;

Tenant imeans Fk-Chaj Distribution System Co, Ltd. or its assignees or successors in itk

Term means the Iniial Term, the First Extended Term or e Sccond Extended Term (as
apphicable);

Term Comtmenceinent ate means the date on which completion under the SI'A oocurs;

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

Utilitics means the services or utilities used in, upon o abowl the Propeity or (a5 1he case may be)
the Common Area, including water, gas, air-conditioning, electricity, pawer, ielephone services and
cable services; and

Warchouse means the warchouse area within the Shopping, Mall as funher desertbed in Schedode 1.
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3.3

4.1

INTERPRETATION
Enactments

In this Lease any relercnee, express or implied, 1o an enactment {which includes any legisiation in
any jurisdiciion) includes reforences to;

(a} that enactment as re-enacied, amended, extended or applicd by or under any other enactment
{before or aller the execution of this Lease);

{h) any ¢hactinenl which that coactment re-enactls (with or without modification);

() any subordinate legishation made (belore or afler the execution of this Lease) under that
enrciment, as re-enacled, amended, extended ar applicd as described in clause 2.1(a) above
ar wnder any enactment referred to in clause 2. 1(0) abowe; and

{d) any consents, licences and permiissions given (before or aller the execution of this Lease)
under that enactment, as amended, extended or applied as described in clause 2.1{a) above or
under any engetment referred 1o in clawse 2, 1(b} above or under that subordinate legislation
and any conditions containgd in those consents, licences and permissions.

Application

Clauses 1 and 2 apply unless the contrary intention appears.

Clausc headings

The headings in this Lease do net afTeet Hs interpretation,

LEASE AND TERM

Term

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

Lease

With clfect fromy the Term Commencement Date, the Landlord tets the Property to the Tenant
together with 1he riglits set out in this Tease but excepl and reserving to the Landlord the rights set
out in this Lease for the Term subject to all rights and covenants affecling the Property at the Remt
{as5 ascertaingd in accordance with clause 43,

Exclusion of impiied rights

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

Reni

The Rent is as set out under the heading 'Reni per monih' in Schedule 2.
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Reat payment dates

The Rent is payvable in advance on or prior io the Sth day of each catendar month, The first payment
shall be calculated {or a period commencing on the Term Commencement Date and endig on the
last day of such calendar month,

TENANT'S COVENANTS
Introduction

The Tenant covenands wilh the Pandiord to comply with its abligations sct out in this Lease,

Rent and House and Land Fax

The Terant must pay the Rent to the Landbord at the times and in the manner referred to in clause 4
and pay in addition to the Rent, af House and Land T'ax payable, based on the space of the Property
and in accordance with the applicable laws throughout the Term,

Outgoings

TFhe Tenant must pay all present and fulure Outgoings assessed, charped or tmposed o, or payable
in respeet of e Property or assessed, charged or impaosed on, or payable by its owner or occupier
inclugding, bui not limited to, any outgoings in respect of the Tenant’s equipment, Turnifure, fixtures,
fitings o Improvements to the Properdy.

In this clause Outpoings means laxes, dutics, charges, assessments, impositions and ouipoings of
any other description and whether of the natwee of capital or revenue and even thouph of a wholly
novel character,

Repair
The Tenart must at ils own cost:

fa) keep the wterior of the Property and all equipment and machinery belonging {o the Tenant
on or in the Properly, in good repair but, subject fo clause 3.4k, is not obliged o repair
damage cavsed by an Insurasice Event;

() i dirceted to do so by the Landlord, repair damape caused by an Insurance Bvenl where the
isarancs monics are ivpeeoverabie becawse of the act, default or cinission of the Tenant, any
person deriving titke under dhe Tenant or anyone at the Property with (he cxpress or implied
authority of any of them;

{c) replace all the Landiord's fixtures and fAitings in the Property which become beyond repair
durine the Term;

{c} keep atl windows and other plass in the Propery (both inside and owiside) clean,

(e} keep any open area within the Properly adeguately surfaced (where appropriate}, in gond
condlition, praperly cultivated (where landscaped} and free from weeds; and

() nolily the Landlord of any and alb material defects in the Property.
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5.8

Redecoration

The Tenant must al its own cost redecorate the interior of (he Propedy at such thnes that the Tenand
deems appropriate. The Tenant must also have all parts of the Property requiring treatment ke their
prosecvation and profection treated in accordance with the best approved manner for preserving and

proftecting them. All works under this clause must be carried out in a poed and workmanlthe manuer
andb with suitable, good-guality materials,

Allerations

The Tenant mtust not make any structural alleratons 1o e Properly withoul the prior weitlen consent
of the Landiord (such consent not be unreasonably withheld or delayed). The Tenant may make any
nan-siractural alterations without the consent of the Landbond.

I this clause a structural alteration is one which affects the roof or foundations of ke repernty or
Shopping Mall or any toad-bearing part of it

Use
() The Property must not be used for any purpose other than the Permitted Use,

(h} The Tenand must:

{i) 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);

{ii} koop Bhie windows of the Property properly illuminated during the Tenamt's ordinary
business hours; and

{lii} oot frade or place goods oulside the Froperly other than in accordance with this
Lease or the rules applicable (o the Shopping Mall.

Lise obligations
The Tenant must:

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

b use any open area within the Property ondy For the purpose T which it is designed,
{c) not leave the Property enoccupricd without notifving the Landlord;

{el} e do anything on the Property which may become a auisance, damage, danger, anadyanes
ot incotvenienss (o the Landlord or any nearby owner or occupicr,

(e} ot allow to pass into the Conduits serving the Property anvthing that may obstruet them o
cause damage, danger or pollution or anything poisonous or radicactive;

{1} not bring onte or keep in the Property anything dangerous, inflammable, explosive, noxious
or offensive other than in the ordinary course of business;
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(L}

{h)
{1}
)
(k)

h
o=

ned use the Property for any ilegal or immaral purpose or for any dangerous, noxious, noisy
or offensive accapation or i any mamer 5o as (o be offensive to the occupiers of any nearby

property,

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

not damage the Propeity ot ts Conduils,
remove all refuse daily and keep the Properly clean, tidy and in good arder, and

not obstrucet any road or fooipath within or serving the Property and not do avything as a
result of whieh reasonable use of ihe road or footpath by others may be impeded.

Compliance with applicable laws

The Tenant must:

{a)

(b

(<)

()

(2}

comply with all applicable laws and regulations and requirements of every povernment
deparimeny, tocal or other authority and courl or competent jurisdiction in relation to the
froperty, any operations carried out at the Proporty and s use and not commit any breach of
planning or zoninge Jaws or regulations;

obtain and comply with all necessary consents, licences and permits for the canying out of
any operaiion on the Property or the institution or continuance of any;

indemnily the Landtord apainst all charges payable in respect of any application for
consents, licences or permits and repay to the Landiord all actual professional tees and
eapenses reasonally incusred by the Landlord in conneclion with any such application,
provided that the Landlord shall provide the Tenant with the salisfactory supporting
documents o respect of any such fees and expenses paid;

not make any alteration or addition to or chanpee of wuse of the Property for which a consent,
licence or permit must be obtained before the consents, hicences or permits for if have been
produced to the Landiord and acknowledped by the Landlord as sanisfactory w i, The
Landlord may refuse to express satisfaction with the consents, licences or permits on the
grotnds that anything contzined In it or amitted from it in the reasonable opinion of the
Landlord would be prejudicial to the Landiord's intesest in the Property during the Ferm or
afler the End of the Term;

pay any charge imposed under applicalble laws or regulations i respect of the carrying oul
of any operation ar the institution or continuance of any use;

unfess the Landlord direets otherwise, carry out before the End of the Term all works
required (o be carried out as a candition of any consent, licence or permil which may have
been implemented during the Term whether or not the date by which the consent, ticence or
poermit eequires those warks to be carried out falls within the Term; and

produce to the Landiord abl drawings, documents and other evidence reasonably requested
by the Landlord 1o satishy itsell that this clawse has been complicd with,
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510 Acqguisition of rights

The Tenant must ned allow any right to be acquired over the Property. I any right is acquired or
altempted to be acquired, ihe Tenant must wpon becoming aware pive immediate notice of it 1o Uic
Landlord.

511 Assumplion of labilities
The Fenant must:

fa) assume zll expenses and Habilitics arising out of the business operated by it on tie Property
which, in the event of a dispute, have been adjudped by an arbitral award (not subject to
appeal) to be labilities arising ouwt of the business of the Tenant operated by it on the
Property.

{b) be responsible for, and shall promptly and properly handle, all complaints and claims by its
customers, to prevent any adverse eflect on, or abstruction ta, the Shopping Mall and otlicr
{enands and customers therein,

(z) indemnify and keep the Landlord indemnified from Hability in respect of all foss, damage,
actions, procectdings, claims, demands, costs, damages and cxpenses in respect of any injury
o or the death of any person or damage to any property or in respeet of the infringement,
disturbance or destruction of any right by reason of or arising 0 any way directly or
indireeity out of!

{1} the negligent act, omission o default of the Tenant, its Sub-Tenants ar Thied Party
Lsers or any person at the Properly with the express or imphied authority of any of
Lo and

{if} any breach by the Tenant of this Lease.
512 TPermission
The Tenand must:

() permit the Landlord at any time during the Term to afiitx 1o the Property a notice for deaking
with the Landlord's interest in the Property, and

th} permit all persons with weitten authority from the Landlord or the Landlord's agent (o view
the Property any time during the Tensut's business houss, provided the Landlord gives
reasonable prior written notice to the Tenant of any such request and the viewing does not
create any inleruption o the Tenant's busingss.

513  Shopping Mal! Rules

The Landlord may make, revoke or amend rules, regulations, policies and/or procedoces for the
Shopping Mall regutating the use, operation, maintenance and filting-out of the Property wilhin the
Shopping Mall and the conduct of persons occupying, using or visiting the same. The Tenant shall
observe and perform all rules and requirctents catained therein or as from time to ime amended
by the Landlord, provided that:

{a) it there is any inconsistency between such rules, regetlations, policies andf/or procedures and

this Lease, the terms of this Lease shall prevail and that the Landlord may oot enforee
against the Tenant any oblipetion under such rules, reputations, policics andfor progedures or
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6.1

6.2

6.3

0.4

6.5

any amendment which, in any case, is materially inconsistent with any other tenm of, and the
rights af the Tenant under, this Lease; and

(b} any amendment 1o the rufes, regulations, policies andfor procedures after the date of this
Lease shall require e consent of the tenants and users of the Shopping Mall who fopether
fease a majorily of the leasable Noor space of the Shapping Mall {excleding the Commen
Areas,

Yacate the Property and the End of the Term

Adthe Bad of the Term the Tenant shall, at its own cost, remove all properly, equipment, machines
and shop fttings from the Property and enswe the Propeety s retured in substantially the same
condition as al the Term Commencement Date (save for normal wear and tear).  If required, the
Tenant will, at its own cost, repair or restore the Property fo substantizlly the same condition (save
far reasonable wear and tear) as at the Tenm Commencement Date. All keys must also be returned 16
the Landlord.

LANDLORD'S COVENANTS

Introduction

‘The Landlord covenants with the Tenant to comply with its ebligations set out in this Lease,
Registradion

{a} The Landiord agrees to register the fease of Property under this Lease in favour of the
Fenant at the relevant Jand office within ten Business Days from the date of this Lease,

{1 A shart form lease shall be annexed 1o the official lease agreement which will be reatstered.
() The Landiord and the Tenant apree to be equally responsible {or the lease registration fee,
Quicd cnjoymerd

IFor so fong as the Tenawt pays the Rent and performs and observes (he covenants by the Tenant and
the conditions in this Lease, the Tenant may peaceably and quictly hold and enjoy the Property
during the Term without any lawful imerruption by the Landlord or any person elaiming under the
Landlord.

The Landlord shalt not do or ontit to do anything which may interfere with or alfeet the visibility of
the Property or any Signage erected by the Tenant in accordance with this Lease,

Hcad Leasc

The Landlord must pay the rent under by any 1lead Lease and perform all eovenants contained in
any such Head Lease,

Assistance wilh licences, permits or conscnts

The Landlord shalt provide any and all assistance or supporl reasonably requested by the Tenant
(and at the Tenant's cost) in refation to the submission of any applications or documents or making
contact wilh 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 theread,
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6.6

6.7

6.8

0.9

Car ark
{a) The Landlord shall,

(i) ensure that there are, at all times, at feast the same number of car parking spaces in
respect of the Property as are available as of the date of this Lease Tor use by the
Tenant, 1% customers, employees and workimen within the Cav Park;

{ii) keep the Car Park in pood and proper repair, clean and property it at all times,

(i) not alter the number of car parking spaces without the prior writlen consent of the
Tenant;

(iv)  provide free car parking for the Tenant's customers, employees and workman, save
{or those fees which are impeosed on the date of this Lease. Aoy change 1o the fees
charged or the number of car parking spaces shall require the prior written conscint
of the Tenant; and

{v) not erect any barrier at the endrance to or exit from the Car Park nor impose any
charges in respect of 1he use of it or impose any other car parking management
repine without the approval of the Tenant, acting reascmably.

{t Where the Landlord is in breach of its obligations to mainiain and manage the Car Park and
has on reasonable written notice from the Tenant failed do rectify any detanit on its part then
the Tenant may take such steps as are reqeined {or 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. I the Landlord has failed 1o repay the same within ten {10) Business Days of
writtent demand (such demand to be accompanied by such supparting documentation as is
reasonably necessary 1o evidence the expenses demanded), the Tenant may set-oif such
expenses against any fulure paymerts of Rent.

Trofley Bays

The Landlord shall not designate any allernative arcas for frolley bays in the Shopping Mall as exist
al the date of this Lease unless those afternative arcas are capable of accommodating substantially
the same or g greater nurnber of trolleys and are not materially less adjacent to the Propery or
materialby less commodious,

Access, Boading Bay
The Landlard shail;

fal use reasonable endeavours to keep all access roads open 24 hours per day (subject o
lemporary closure for inspection, maimtenanee, repair and renewal); ad

(h) cnsure that the Tenant has 24 hour access 1o the loading bay arca.

Qpening Howrs

The Landlovd shall ensure that the tading hours of the Shopping Mall will be in accordance with the
trading hours of the Tenant in respect of the Property as netified by the Fenant from time to time.
The Landlard shall nat close the Shopping Mall nor vary the openmg hours without the prior wrilten
consent of the Tenant (such consent not 10 be wnreasenzbly withheld or defayed).
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7.1

Tenant Mix ol the Shopping Mall

(a}

(b}

(c}

The tenant mix of the Shopping Mall will follow the provisions of good estate management
and will comply with the standards of a good guality shopping centre anchored by a
hypermarket. The prior written consent of the Tenant is required to any substantial change
i1 the tenant mix {such consent not to be unreasemably withheld or defayed).

For so tong as the Property is leased by or occtpied by the Tenant or 4 Group Company of
the Tenant the Landlord shall not use or permit the use of the whele or any part of the
Shopping Mall {exeluding the Property) (i} a5 a convenience store, (it} as a supermarket, (i)
as & preen grocer {iv) for the sale of aleohol or (v) as a food courl.

Except for those existing on or prior to the date of this Lease, the Landlord shail not provide
ot site any kiosks in the Comman Areas within 4 metres of the frantages of the Properly.

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 ¢irculate or allow 10 be circulated leaflets
or other advertising materials in the Common Arcas advertising any business simifar 1o that
of e Tepant, The Landlord shall take any and all actions and procautions necessary 10
prevent these, and similar acts from occurring 6 the Shopping Mall and an the Property.

OTHER RIGHTS AND ODLEGATIONS OF THE PARTIES

Common Arcas and Utilities

()

(b}

(¢}

(d}

The Tenant may (at 0o costh:
{i) sadicit business or circulaie leallets or other advertising materials; and

{ii} set up kiosks, tables or other promational activities up to twelve times per year {or
up o five days at a time,

in the Common Areas in accordance with such reasonabic lcrms and conditions impased by
the Landlord from time 1o time provided that any such activities do not materiatly adversely
affect other tenants of the Shopping Mati.

The Landbord shalt use reasonable endeavours io provide 1o the Tenanl the uninterrupted and
continuous supplies of Utilities which satisfy the Tenant's requirements for its use of the
Property in accerdance with this Lease.  The Landiord sliall not be liable for amy
interruption, failure, discontinuance or ermination of any supply of Utilities, save in the case
of 115 negligence or wilful misconduct.

The Landlord shall ensure that there are, at alb tmes during the Term, sufficient Common
Arcas and joint facilitics 1o enable the Tenant to canry out the Permitted Use of the Propetty.

The Landlord must redecorate the exterion of the Shopping Mall and the Common Areas al
such times as to keep the Shopping Mall and Common Areas in pood decorative order and in
any cvent undertake a refurbishment, renovation and redecoration of the Shopping Mall and
Common Areas al least every five years throughout the Term. The Landlerd must also have
all parts of the Shopping Mall and Common Areas requiring ireatment for their preservation
and protection treated in accordance with the best approved manner for preserving and
protecting them,  AlE works under this subcelause must be camied out in a good and
workmanlike manner, with soitable, pood-guality materials and in & design and colouwr
schieme consistent with the Tenant's decoration of the Property.
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7.2 Signage

{a)

(b}

{c)

(d}

(e}

The Landlord agrees that the Tenant may ereet and mainain at its own cost (including the
paymeni of any and all signage tax) and visk Sighage at the Signage Locations provided that
ihe Tenani {akes all reasonable precautions mn refation to such signage {including in relation
1o health and safety and public liabtlity insurance).

It respeet of all Signage to be erecled by the Tenant, the Tenant shall lollow the approval
nrocedures of the appticable repulations of any government authority and be responsible for
ihe refevant application charges and shall comply with all other applicable requirements of
seech government authority. The Landlord shall provide all necessary assistance in respect of
such applications whick shall not be unreasonably withheld or delayed. ¥ the selecled
locations are not approved or are forbidden by any government authority or the Tenant's
Sipnage cannot be set up at the agreed locations due to any reason attributalde to any third
parly, the parties shall vse then measonable endeavouwrs, and act in pood faith, to find
acceplable alfernative locations, provided that neither party shatl be obliged to accept 4
solution that is in breach of any requirements of the relevant government authority.

The Tenant may install iemporary Signage on the cutside of the Shopping Mall provided
that such Signage shall not ¢over an area of the owtstde cladding which is, in proporiion,
greater than the propartion that the gross internal avea of the Properly bears 10 the Shapping
Mall. The Tenant shall netity the Landiord of any such temporary Signage.

The Tenant may remove or replace Signage from time to fime, provided that the Fenant shall
ensure that no damage 1o the Shopping Mall is caused due (o such removal or replacement,

The Tenant shall at its own cost remove the Signage st the Gnd of ihe Term (save to the
extent that the Landiord aotifies the Fenmtt in writing before the end of the Term that the
signage should remain in siu).

7.3 Exceptions and Rescrvations

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

(a}

(b}

the right {0 the passage and running of the Udilities through any relevant Conduits which are
now, oF may at any time be in, under, or over the Mroperty and serve the remainder of the
Shopping Mall;

e right i enter e Property in order to;
fi) inspect, clean, maintain, repair, connect, remove, reancw, rclay, replace, alter or
execute any works whatsoever to, or in connection with any of the Liililies serving

the Commeon Area or any olher services;

(N cxeclle ropairs, maintenance, alierations or any other works, and to make
instaliations ta the Shopping Malk; or

(i) do anything swhich the Landlord may or is obliged (o do under this Tease,
provided that the Landlord shall:

{A) give at feast fourteen days' wrilten notice {excepl in an emergency, when no notice
need be given) ta the Tenant of'its intention to exercize such rights;
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{c)

(d)

{c}

(n

(e}

{h)

(1}

{3}  exercise such rights only i the Landlord cannot reasonably carvy out such works
otherwise than froam within the Property,

(<) where reasonably practicable to do 5o, exercise such ripht outside of ordinary
business hours of the Tenant; and

{In shall make good a5 soon as practicable 1o the Tenant's reasonable satisfaction any
damape caused to the Properly as a result of the Landlord exercising this right;

the right o erect scaffolding for the purposc of repairing or ¢leaning the Shopping Mall in
goanection with the exercise of any of the rights mentioned in this Lease provided that such
sealfokding shall not materially adversely affect the Tenant's use or enjovment of e
Property and in exercising this right the Landlord shall cause as litte inconvenience as ts
reasemably practicable 1o the Tenant and shatl make good as scon as practicable 1o the
Tenant's reasonable satisfaction any damage cavsed to the Property as a reseit of the
Landiord exercising this right.  If any such seaffelding obscures (whether in whale or in
part) any Signage of the Tenant, the Tenant shall kave the right 1o attach temporary Sipnage
io such scaftalding;

any rights pow, or after the date of this Lease, belonging 1o, or enjoyed by, other parls of the
Shopping Mall;

full right and liberty at any time after the date of this Lease @ develap the Shopping WMall
and to raise the height of, or make any alterations or additions or execute any other works 1o,
the Shopping Mall or any buildings on any adjoining property, or 1o erect any new buildings
of any height on any sdjoining property n such manner as the Landbord or the person
exereising such right shall think fit, provided that (1) the Tenant's use and enjovment of the
Properly are not materially adversely affected and {it) any works underiaken are carried out
in a good and workmaniike manner, with suitable good quality materials and in a design and
calow scheme consistent with the Teramt's decoration of the Propenty;

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

the right to alfix security cameras and lighitng (o the outside of the Property subject 16 the
Tenaul's prior writlen consenl as e the sive, location, number, desipn and colour {such
consent not o be wnreasonably withheld or delayed) and subject 1o the Landlord complying
with all statutory requirements in relation thereto and keeping the same in good and
substantial repair and condition.  Any works underiaken pursnant to this subclause 7.53{i)
shall be carricd 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 oF 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 aftected; and

fubll right and Jiberty al any lime to compromise any rights of gl or air bencliting the
Property, pravided that the Tenant's beneficial wse and emjoyment of the Property is not
thaterially adversely aflected.

7.4 Rights Granted

There are granted to the Tenant and alf persons authorised by the Tenant:
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5.1

8.2

5.3

8.4

fa) the right to use the Connnon Arcas for all proper purposes in connection with the use and
cnjayment of the Properly;

by subject 1o any temporary interTuplion {or repairs, Wwaintenance, alterations or replacements,
the right to the passage of any of the Liilities to and fom the Property Hivough any conduit
which may be in, under or over the Shopping Mall, in cach case so far as is necessary for the
reasonable use and enjoyment ol the Property,

{) the right of support and protection from the Shopping Mall as is now enjoved by the
Property, and

{d} the right 1o enter the Shopping Mall with workmicn and equipment in order to carry out
works of repair, maiulenance and alteration to the Property or the conduits or to do anything
which the Tenant is obliged 1o do under this Lease,

ALIENATION

Restrictions on alienation

Save 10 the extent permitted by the provisions of this clause 3 the Tenant must not parl 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 whaole 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 nol:

(a) assign or ransler its {caschold rights 1o any part of the Property; or

{1} azsign or transfer its leasehold right to the whole of the Property (ether than 1o 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 doult, the Tenant shall be permitted
to assipn or transfer the whole of the Property 10 4 Group Company of 1he Tenand without
the consen! of the Landboerd.

Sublease
The Tenant must not sublease part of the Property save fon

{) those parls sublcased or available for subleasing on or prior to the date of this Leasc
{including the rengwal thereaf),

{b} those parts subleased 1o Teseo Card Services Limited {including its successor or assigns),

el the sublerse of a Peormitted Part, provided that the aggrepate area of the subleased parts shall
not exceed 30% of the total floor space of the Property; or

{d} wlhere the prior written approvat of the Landlord has been obtained.
Form of sublease

The Tenant must procire that every sublease does not permit any assigument, sublease or ather
dealing or disposat of the Property which is prohibited by the twems of this Lease and prohibits any
further sublease,
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8.5

8.6

8.7

HE

9.3

Concessions

The Tenant may grant concessions 10, of accept consipnment by, thivd parties in respeet of any
trading area of the Properly without the consent of the Landlord provided that no lease within the
meaning of the Civil mud Commercial Cade is ereated.

Associnted companics

The Tenant may share the occtpation of the whole or any part of the Propeity with a Greup
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 companics and na security of
lenure s conferred upon the sceucs,

Charging

Other than a sublease peemitied under this Lease, the Tenant musl not:

fa} create or permit to be created any encumbrance ever a pan of the Propery; or
) creats or permit to be created any encunbrance over the whole of the Property,
withowt the prior consent of the Landiond, wiich may not be unreasonably withheld.

Registration of dealings

Within 10 Business Davs of every assignment, transler or sublease of the Property as penmitied
under {his Lease, the Tenant must notify the Landlord of such assignment, iransfer or sublease.

INSURANCE

During the ‘Term, the Tenant may (nsure {he Property against comprehensive all risks, including
without limitation, the third party Hability in respect of the Property and the Tenants business
intermuption. “Fhe Tenant may name iself as e sole beneficiary under the relevant insurance policy.

Dwring die Torm, the Landlard shafi take out and maintzin with a reputable insurance company at
least the fotlowing:

{a) comprehensive all risks {including, bul wol limited to, third pary labilities) properiy
insurance in respect of the Shepping Mall (inciuding the Property) and all the facilitics,
equipment, construction work and propetty of the Landlord with 2 value that is not less thas
their full reinstatement value (inctusive of ali clearance and demalition costs and ali relevand
fees and having regard to possible increases in the reinstatement costs durtng the period of
Insurance cover) agamst damage or loss by all risks; and

{h} public liability insurance in respect of the Shopping Mall in an amount of not less than THE
490,753,000 per ocourrence,

I ke Landiord fails to comply with clause 9.2¢a}, other than as a resull of Force Majeure, then the
Tenant may give the Landlord nodice of such breach. If the Tenant serves such notice and the
Landlord shall fail, within ten (13) Business Days of such notice, 1o remedy such breach of clause
©.2{a), the Tenant may take cul and maintain a comprehensive al risks properly insurance in respect
of the Shopping Mall, on behall of the Landlord, in accordance with the requirements of clause
4.2{a) and untit such time as the Landlord complics with its obligations under clause 9.2{a). The
reasonable and proper costs of such insurance shatl be barne by the Landlord, and shal be repaid (i)
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within ten {10 days of weitten demand or (i) fatling payment by ihe Landiord within ten {13} days
af such written demand, by way of set-olT against the Rent payable by the Tenant.

4.4 I the ‘Fenant procures insurance cover on behalf of the Landiord pursuant to clause 9.3 and the
Tenant and the Landiord have claims arising from the same event or which are ctherwise subject to
the same deductible, the deductible shall be shaved between the Landlord and the Tenanl pro rata to
the proceeds each recetves in respeet of such claims.,

1@, DESTRUCTION OR DAMAGE QR EXPROPRIATION TO THE SHOPPING MALL
ANIVOR THE PROPERTY

11 Destroetion or damage to the Shopping Mall and/er the Propeaty

{a) i¥ any or all parts of the Shopping Mall and/er the Property {as the case may be) ts destrayed
ar damaged due to any reason (ncluding, but not limiled te, as a result of an Insurance
Event) and the Tenant is not obliged under clause 5.4 1o repair such damage,the Landlovd
must repair and/or reinstate the Shopping Mall andfor 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 (e Tenant for its use within a reasonable time periad afler the
occunetce of such event. The Tenant may not terminate this Lease by virtue of this ground
unless the conditions set out 1 clause 10.1{b) are mct. For the avoidance of doubt, the Rent
shall be suspended or decreased in proportion (@ the extent to whick the Froperty cannot be
used by the Tenant until the Shopping Mall and/or the Preperty (as the case may be) are
reinstated such that the Property are Fi 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 thinly {30) days prior aotice for the regular mainienance of
the Property and any oler {lems for whose maintenimee and repair the Landlord shall be
responstble, and the Tenant shabl assist aclively and co-operate with the Landiord, provided
that the Landlord shall use reasonable endeavours o ensure that such maintenance work
shall not afieet the Tenant's normal operation in any matcrial way,

(b} IT any or all pants of the Shapping Mall and/or the Properiy {as the case wiay be} is destroyed
or damaped due to ay reason and, il in the reasonable opinion of the Tenant, (1) the
Landlord is unable to repair or reinstate the Shopping Mall and/or the Property because of
legal restrictions ov (i) (he Shopping Mail andfor the Property (s e case may be} is not
repaired or reinstated by the dale being two (2) vears aller the dale of destruction or damage,
the Tenant may terminate this L.ease by giving 30 days” prior wrilten notice to the Landlord.
I he Tenad exercises its right fo lerminate this Lease, the Landlord shall return to the
Tenant the Rent peepaid by the Tenant under this Lease on a pro rafa basts based on the
remiaining term of Uic fease as al the date of the termination within 30 days from the date on
whicl the Tenant terminates this Lease,

{c) Nolwithsianding any of the provisions of clause F0.1{a}, il destruction or damage to the
Shapping Malt and/or the Property which results in the Property {or any part thereof) being
rendered unfit for use occurs during e period of two (2) years prior to BEnd of the Term
{afier the second renewal of this Lease), the Landlerd shall not be obliged 1o reinstale the
Shopping Mall and/or the Propeety unless and until the Yenant and the Landlord  agree to
extend the Term or the parties have otherwise agreed terms for the continged oceupation and
use of the Property by the Tenant afier the End ol the Teem.

{d} Notwithstanding the praovisions of clanse 1h1{a) bul subjeet 1o the Tenant's right to
terminate this Lease in accordance with clause 10.1(bY i the insurance proceeds recetved by
the Landlord {plus any deductable) are less than the cost of repair or reinslatement and the
Lanttlord is unabie to fund such shortfall from inteinal cash:
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(i} the Landlord shall use its best efforts to secure additional financing 1o cover the
shortfall. For the purposes of this clause nse best efforts 1o secure additional
financing shall inclide, but not be limited to:

(A using best efforts to secure bank fending; and

§33 if ihe Landiord has nei secured bank lending to {inance the shortfall within
three months of the date of the receipt by the Landlord of the insurance
procecds relaling 1o the damage or destruction, calling a meeting of its
unitholders to propose an increase in capital within six months of the date of
the receint by the Landford of the inserance proceeds relaling to the damage
or destreclion;

{ii} il the Landiord is unable to secure additional fnancing (the Landbord and the FTenant
shall nepatiate in good faith to find a mutually acceptable solution provided always
that in no circumsiance witl the Tenant be obliged to provide any funding towards
the cast of or other solutton relating to repair or reinstatentent of the Property and/or
the Shopping Mali;

(i} if the Landiord and the Tenan! do net agree on 2 mulnally acceptable solution within
seven months of the date of the receipt by the Landlord of the insuwrance proceeds
refating to the damage or destroetion the Terant shalf have the right to terminate this
lease.

{e) Tn ihis Lease (excluding clause 9.2(a)), reinstatement or reinstade shabl mean reinsiating or
sebuilding 10 o standard developer's base build finish for retail premises, foHowing
completion of which the Property are ready to receive the Tenants filting ouf works,
provided that the reinstated premises must be substantially the same in format, layout and
guality as the Property prior 1o the relevant damage o destruction, unkess it would not be
reasonably practicable to do so, in which case any change shall be subject 1o the Tenant's
approval, which shall not to be unreasonably withhetd or delayed.

102 Vitiation

Mrovided that the conditions of such insurance are not unreasonable and the Landlord has provided
copies of the relevant insurance palicies (o the Tenani, the Tenant shall not use the Property or catty
on any business at the Property or o or amit o do at the Property anything which may make void or
voidable any policy Tor the insurance of the Property or the Shepping Mall,

13 Notice of damage

if the Property s destroyed or damaged due 1o any reason, the Tenant must give notice {0 the
Landiord as soon as the destruction or damage comes 10 the notice of the Tenant.

10,4  Fire safeiy requirements
The Tenat must:

(a} comply with aff reasonable requirements of the Landiord about means of escape {rom the
Property in case of {ire or other emergency and about the provision and maintenanice of fire
detection equipment, fire alarm cquipment and five fighting equipment;

th underlake and give the Landlord a copy of the Tenant’s risk assessment for the Propenty
within five Business Days of it being reguested by the Landlord;
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14.5

10.6

17

11.

11.1

11.2

()
(d}

notify the Landlord of the responsible person for the Property; and

co-operate with the Landlord and all other relevant persons in complying with applicable fire
and natural disaster safety repuiations,

Suspension of reinstalement obligation

The Landlord is not obliged to reinsiate the Property in accordance with clause Hhida) while
prevented by a supervering cvent,

Supervening evenl

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

{a)

(b}
fc}

some defect in the site upon which rcinslatement s to take place so that it coubd not be
undettaken or could be undertaken onfy at a cost unacceptable to the Landiord;

inability of the Landiond ta obtain access 1o the site to remslale; or

prevention of reinstatement by any canse bevond the control of the Landlard.

Expropriation of the Shopping Mail and/or the Property

(a}

{b)

H any or all parts of the Shopping Mall and/or ihe 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
TFenant may terminate this Lease by piving 30 days’ prior written notice 1o the Landlord,
The Landiord must retum the Rent prepaid by the Yenant under this Lease 10 the Tenant on a
pro rata basis according to the remainiog term of the fease as at the date of the lermination
within 30 days from the date on which the Tenant terminates this Lease.

I any part of the Shopping Mall andfor the Property (a5 the case may be) is expropriated and
the expropriation does nod adversely alfect 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 shail remain in ¢ffect but the Landiord must return all of the prepayments
and the Rent prepaid by the Tenant under #is Lease to the Tenant on a pro rata basis based
on the expropriated area of the Property and the remaining term ol the L.ease as at the year of
the expropriation. The rentai rate aller the expropriation of the Shopping Mall and/or the
Property (as the case may be) shall decrense according to the remaining area of the Property.

TERMINATION

Termination and Re-entry by the Landlord

IF an Bvert of Defatdt occurs in refation (o the Tenant then notwithstanding the watver ol any
previous right of ermination or re-gntry the Landlord may re-enier the Property (or any partaf ity o
pive notice to the Tenand at which point this Lease will terminate and the Term will cease but
without prejudiee fo 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).

Termination by the Tenant

{a)

If an Bvent of Defaalt occurs in relation to the Landlond;, or
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11.3

11.4

12,

121

12.2

b the Tenant terminates this Lease pursuant o clause 10.1(0) or clause 10.7{a),

then notwithsianding the waiver of any previous right of {ermination the Tenant may give notice t0
the Landlord at which point this Lease witl terminate and the Term will cease but without prejudice
ta any rights or remedies which may then have accrved to the Tenanl against the Landlord in respect
of any antccedent breach of any of the covenants or obligations of the Landlord in this Lease
{including 1he breach in respect of which termination occurs).

Fvent of Defandi
1a this clavse an Bvent ol Default occurs in relation o a party (the Defanlting Party) if:

() any amount pavable by the Defaviting Party under this Lease is not paid when payable and
remiains wnpaid for 25 Business Days after becoming payable (whether formally demanded
o1 not), or

(b} a1 breach by the Defaulting Party of any of the covenants by or obligations of Delaulting
Party in this Lease which if eapable of remedy has oot been remedied within a reasonable
time as specilied i a writlen notice from the other party specifying the breach and requining
its renmedy; or

{2 the Delaulting Party being subject in Thailand to any form of bankruptey, liquidation,
receivership, business rchabilitation, administration, arrangement or scheme with creditors,
motatpritn, or interim or provisionad supervision by the cowrt or court appointee, whether in
ar out of ot

Canecellation of Registration

The parlies agree to proceed for registration of the cancellstion of the lease registration at {he
refevant land affice within ten Business Days afier the expiry or lermination of this Lease for any
reasnn,

GENERAL

Interest apd powers of recovery

Any Rent or ather sum payable under this Lease which is not paid on the day on which i is due will
bear imferest from that day until the date of payment at the Defaull Imerest Rate, Every amount
pavable under this Lease i reserved as rent and is recoverable as rent in areear,

Interest on breach
Without prejudice to clause 12,1, if
{a} there 1s any breach by the Tenant of its oblipations under this Lease; and

{b) the Landlord serves notice on the Tenant that by reason of that breach the Landlord will not
{or the time being accept any sums {including the Rent) payable by the Tenant under this

Lease,

the Tenant must pay to the Landiord on demand interest at the Pefaubt Tnterest Rate on the
sums due to the Landlord under this Lease, in respect of the period trom the date of service
of the nolice, or from the date when the particular sum Felb due (whichever is the laterd, until
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whichever is the carlier of the date of the acceptance by the Landlerd of the sum due and the
date on which the breach is remedied.

123  Whole agrecment

This lease containg the whole agreement between the parlies relating 0 the transaction
contemplaled by (his Lease and supersedes alb previous agreements between the parties refating fo
the transaction.

12.4  Representations

The Tenani acknowledges that in agreeing o enter inte his Lease the Tenant has not relied on any
representation, warranty, collateral contract or other assuranee made by or on behalf of the Landlord
before the execution of this Lease. Fhe Tenant waives ali rights and remedies which, but for this
clavse, might otherwise be available 1o 1t in respeet of any such representation, warranty, collateral
contracl or other assurance, but nothing in this clause limits or excludes any lability for fraud.

il.5  Rights of entry
All rights of entry exercisable by the Landlord exiend te include (withow limitation) its smployees,
agents, surveyors, conlractors and Heensees wilh ov witheut plant, equipment, appliances and
materials,

1.6 Imterpreiation 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 dose or amitied to be
tbone.

127 Tenanl's possessions

If after the Tenan has vacated (e Properly at the End of (he Term any of the Tenant's possessions
rentain on (e Property and the Tenamt faits to remove them within 20 Business Days afler being
reguested 1 do sa by the Landiord then:

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

{b) (if dispo=al is by sale) then, sulject to clavse 12.7{c), the Landlord must hold the proceeds of
sabe after deducting the costs and expenses of removal, storage and sale incurred by it Lo the
order of the Tenant,

{c) i the Tenant fails 1o claim the procceds of sale within 60 Business Days of the date of the
sale, the Landlord may keey them;

(dy the Tenand indemnifies the Landiord against:

{i} any lability incurred by the Landlord to any thind party whose possessions have
been sobd by the Landlord in the mistaken belief {whicly must be presumed} that the
possessions belonged o the Tenant;

{ii} any damage caused to the Praperty by the possessions; and

(i) all loss, damage, asclions, proceedings, claims, demands, costs, damages and
expenses incurred or suffered by or brought or awarded against the Landlord as a
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12.3

132

133

134

14,

14.1

result of the presenee of the possessions on g Property aller the Tenant has left it at
the End of the Term,

Other Tawd
Except as expressly staled, nothing contained in or implicd by this Lease:

{a) imposes or is deemed 0 tmpose any restriction on the wse of any land or buildings not
comprised in this Leasc, ar

(1) pives (he Tenant:

{i) the benelit of or the right to enfarce or to have enforced or to prevent the release of
modification of any covenant, fease, condition or siipwlation cntered inte by any
purchaser or tenant from the Landlord in respeet of any properly not conmprised in
this Lease; or

{in) 1he right to prevent or restrict in any way the development of any Jand sof comprised
11 this Lease; or

{c} veleases the Tenant from the cavenants by the Tenant in this L.case notwithstanding that the
Landlord has waived or released temporarily or pernmancntly, revocably or irrevocably orin
any other way a similar covenant or similar covenants affecting any property not comprised
in this Leasc,

APPOINTMENT OOF THE MANAGEMENT COMPANY

Subject to clause 13.4, the Landlord shall be entitled 1o ompower any person 1o act as ils ageat for
the purpose of excreising iis rights and powers under thig Lease and the Tenant shall comply with ail
instructions or notices given by such agent as if such notices or instructions are given by the
Landlord.

Subject to clause 13.4, the Landlord shall be entitled to entrust a properly management company of
pood standing and repute lo carry out the overall management of the Shopping Mall andfor to
perforn 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 o fully co-
operate with the Management Company in the performance of its dulics.

Unless otherwise subsequently notified by the Landiord, the Management Company is hereby
appointed and coustituted as an apent of the Landiord with full power and authorily 0 demand and
reeeive e Rent and other payments payable by the Tenant under this Lease,

The Tenant shall have no right to object Lo the appoiniment of the Management Cempany provided
that the appointment of a supermarket retailer, convenience stowe operatar or hypermarket operator
o an associate, alliiate or nominee thereof other than the Tenant or 2 Group Company of the Tenant
shalt require the prior written consent of the Tenant.

RENEWAL
Renewal

fa) Subject to the remainder of this subclause 14,1 and ihe provisions of Schedule 5 (i
applicablel, this Lease shal be renewed for & 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
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14.2

15,

15.1

15.2

Lxtended "Ferm (such period being the Secend Exfeaded Term:) on the same 101115 a5 s¢t
out herein fother than Rent) and on the fellowing basis:

{t) subject to subclause 14, 1{b) the Rent payable during the First Iixtended Term shall
be as set out in Schedule 3 and the Rent payable during the Sceond Extended Term
shalt be as set oul in Schedule 4;

fit) this Lease shall not be renewed mare than twice; and

(ifi)  the apgrepate of the Initial Term, the First Extended Term and the Second Extended
Term shall not exceed the term of the Head Lease (Including its renewat).

b} I the Landlord or the Tenant gives nodiee 10 the other at least six months prior to the End of
the relevant Term that, based on an independend valuation, the Landtord ot the Tenant {as
applicable) believes the Rent is no fonger substantiatly in line with the mavkel for similar
premises in similar locations then the parties shall negotiate in good faith to agree the rent
Far the First Extended Ferm or Second Extended Term {(as applicable) and ail other terms of
{his Lease shall apply 1o the renewal of this Lease for such Term. 1F the parlies have not
agrecd in writing the Rent for the refevant Term three months prior to the start of the that
Term then the provisions of Schedule 5 shall apply.

fch Notwithstanding subckauses 4. 1(a) and 14.1(b} or the provisions of Schedule 3, the
Landlord and tlie Tenant may al any time prior o the commencement of the relevant Term
agree in wriling the Rent to be payable for the that Term,

Registraiion following rencwal

Clause 6.2 shall apply to any renewal of this Lease under this clause 4.
MISCELLANEOQUS

Severance

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

Notices in wriling

Every nolice, consent, approval or dircetion given uader this Lease must be in wriling.

Exclusion of third parly eighis

A person who is not a party o this Lease may not enforee any of its lerms,

Nnfices

{a) Any notice or other comtrtmication to be given under this Lease must be in writing {which
inctudes fax, bul not any ather {form of electronic conmunication) and may be defivered or
sent by post or Tax 10 the party to be served at its address as follows:
to the Landlord at: 1o the “Fenant at:

11 Heuse Sathorn Building, M. G 6291 Moo.10 Nawamintt Rd., Klongkoom,
and lh floors, South Sathorn  Buengkoom Bangkok 102340, Thailand
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Road, Sathorn, Bangkok 10120,

Thailand
Fax: 02 679 1824 Fax: 02 797 9316
Marked for the atiention of: The marked for the attention oft Yorapon Techa-

Chiel Txceutive Officer of KFAM,  skrakul, Head of Mroperty Management,

willt g capy ta;

629/] Moe. 1 Nawamintr Rd., Kloogkoom,
RBuengkoom, Bangkok 10230, Thatland
Fax: 02 70T 4812

tarked for the allention of) Anusara
Chokvanitphong, Legal Dhieector,

or at such other address or fax number as it may have nolified 1o the ather party in
accordance with this clause. Any notice ar other dacument sent by post shall be sent by
prepaid registered post,

(b Any notice or other formal communication shall be deesmed to have been given:
{i} i delivered, ot the Gme of delivery; or
{(1i} il posted, at £0.00 a.m. on the second Business Day afler it was put into post; or

(i} il sent by fax, on the date of transmission, i transmitted before 3.00 pan. on any
Business Day, and in any other case on the Business Day following the date of
transmission: or

{c) It proving service of & notice or other formal commenication, it shall be sufficient 1o prove
that delivery was made or that the envelope containing the communication was properly
addicssed and posted by prepaid registered post or that ihe fax was properly addressed and
transmitted, as the case may be.

16. GOVERNING LAW AND JURISDEICTION

14,1 Governing law

This Lease (incluting subclause [6.2 {Arbitration} and any non-contractual obligations arising out of
of i connection with i1) shall be poverned by and construed in accordance with the laws of
Thailand,

16,2 Arbitration

(a} Any dispue, claim, difforence or confroversy arising out of, relaling to or having any
connection with this Lease, including any dispule as o ity existence, validity, interpretation,
performance, breach or termination or the conseguences of its nullity and any dispaute
refating to any non-contractual obligations arising ot of or in connection with it {(for the
purpase of this subclause 16.2, a Disputel, shall be referred lo and finally resolved by
arbitration wnder the Arbitration Rules of' the Thal Arbiration institute, Ofiee of the
Judiciary applicable al the time of submission of the dispute o arbitration (the Ruoles) and
the conduet of the arbitration thereof shall be under (he auspices of the That Arbitration
{nstitnte,
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{c}

{)
{e)
{1}

{£)

()

(i}

);

The Rules are incorporated by reference inte ihis subclause and capitatised lerms used in this
subelanse 16.2 which are not otherwise defined in this Lease have the meaning given o
them in the Rules.

‘The number of arbitrators shall be three and the Arbiteal Tribunal shall be appointed in
aecordance with the TLules,

The seat, or legat 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 aceordance with subclanse 154
{Notices) to the extent permitted by applicable faw.

The Asbitral Tribunal shall have the power 1o rule on ifs awn jurisdiction, mcluding any
objections with respect to the existence, validity, or effectivencss of the arbifration
agreement.  The Acbitral ‘Tribunal may make such rtuling in a preliminary decision on
Jurisdiction or in an award on the merits, as il considers appropriate in the chrcumsiances.

Defaukt by any parly shatl not preveat the Arbitrat Tribunal {rom proceeding 1o render an
award.

Ay award of the Arbitral ‘I'ribunal shall be final and binding on the partics. The partics
undertake to carry out any award without delay and shall be deemed 1o have waived their
right to any form of recourse ingofat as such waiver can validly be made, nforcement of
any award may be sought in any court of competlent jurisdiction.

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

(i) to the extent that disclosure may be required ol a party to fulfil 2 legal duty, protect
or pursue a legal right, or enforce ar challenge an award in bowe fide legal
procecd ines befare & state court or other judicial authaority;

{1i) with the eonsent of ali parties;

(iii)  where needed lor the preparation or presentation of a claim or defence in this
arbitratiame,

fiv}  where such information is aleeady in the public domain other than as a result of a
breach of this clause; or

(v) by order of the Avbitral Fribunal upon application of a parly,

TN WITNESS of which this Lease has been signed by the patties {or their duly authorised representatives)
oty (he dale stated at the beginning of this Lease.
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SCHEDULE]

THLE PROPERTY

1. Hypermarket
2. Food Court
Back Offices

Mainilenance Area

Lad

W I

Warchowse

N32738.00050L08 BN 1639785.2
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SCHIDULL 2

RENT PAYMENTS FOR THL INETIAL TERM

in respect of

Mypermarkst, !
veur of Indtial Maintenance Area, in respect of Food Cowrl © Renl per month
Term Back Offices anl
Warchouse (¥) (wty)
(w})
1. 873,208 52,655 025,843
2 373,208 52,655 [ 925 863
3. 873,208 52,055 925,863
4, 960,528 : 57,920 1,018,448
5. 96{},5“2‘:”” “;'5’,921} I : 1,018,448
iy G4,528 57,5240 1,418,448
7. [,056,581 63,712 1,120,293
5. 1,056,581 63,712 1,120,293
9. 1,056,581 63,712 1,120,293
313 1,162,239 i' 70,084 1,232,323
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SCHEDULLE 3

RENT PAYMENTS FOR THE FIRST EXTENDED TERM

; in respect of
Hypermarked,
Year of First Maintenance Area, in respect of Faod Court @ Rent per month
Fxtonded Term Rack OfMces and
Warchausestore {¥) (wty}
{(w)
. 1,162,230 70,084 1,232,323
2. 1,162,239 70,084 1,232,322
3, 1,278,463 77,092 1,355,555
4. £,278,463 77,092 1,355,555
5. 1,278,463 77002 1,355,555
b. 1,406,310 84,801 1,491,111
“'F lllll 1,406,310 g 1,491,111
‘g 1,406,310 84,801 1,491,111
b 1,546,94) i 93,2381 £.6:40,222
10. [,546,94) 93,281 1,640,222
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SCHEDULE 4

RENT PAYMENTS FOR THE SECOND EXTENDED TERM

in respect of
Hypersarket,
. Maintenance Areca, in respect of Food Court | Rent per month

Year of Second
Extended Ferm Back Offices and

Warchouse (x) (wty)

(w}
i 1,546,941 03,281 1,640,222
2. 1,701,635 [02,609 1,804,244
3. 1,701,635 102,609 1,804,244
4. [,701,633 102,609 1,804,244

: 5 1,871,798 112,370 1,984,668

6. 1,871,708 142,870 1,984,668
7. 1,871,708 182,870 i 1,984,668
2 2,058,978 124,137 2,083,835
g 2,058,978 124,157 2,183,135
10, 2058978 124,157 2,183,135
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{1}

(z)

(3)

(4

SCHREDULL 5
RENT REVIEW BY EXPERT
ent delermination - medhod

The revised Rent for the First Extended Term or the Sccond Extended Term shall be determined not
later thant the cnd of the preceding Term by an independent valuer (acting as an expert and not as an
arbitrator) of recopnised standing and having experience in letting and valuing propesly of a like
kind and chatacter o the Property. The valuer shall determine the yearty 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 vears four, seven and ten of the thad Term.

Momination

In the absence of agrecment as to the idemtily of the valuer within 10 Business Days of the
provisions of this Schedule § applying pursuant to clause 14.1(b], the independent valuer shall be
nominated by the Thai Valvers Association and shall be from an internationally recognised firm of
property consullants having at east 10 years experience in Thailand of letting and valuing property
of a like kind and character to the Prapey.

Rent review — amount

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

(k3 after the expiry of a rent-free poriod or a concessionary rent period given for {HEling-out
purposes ondy of such tength and the piving of such other inducements {including, withoul
limitation, any rental coneession, capital payment or coniributicn to fitling out costs) given
for fitting-out purposes only as in ecither case would be negotiated in the open marked
between a witling landlord and a willing tenant so that the yearly rent is that payable after
the cxpiry of any such rent-free period or concessionary rent period and after the giving of
any such inducerment; and

(1} on the assumptions set out in paragraph (4) but disregarding the matters set out in parapraph
{3}
Assumptions

The assumptions are that at the begimning of the relevant Term:
1) the Property:

{i} is available to let on the open market by a willing fandlord 1o a willing tenant by one
lease without a premium from cither party but subject to a 25 per cend. discount &
the anchor tenancy of the Shopping Mall and with vacant possession for a tettn
equal to the relevant Term and commencing an the beginiing of the relevant Term
wilh the rent payable from then,

{ii} is 10 be let as a whole on a lease which is 1o contain the same terms as this Lease
{other ihan the amaunt of the rent referred 1o i clause 4);
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(i} is 111 and available for immediate occupation and use and s fitted out for the
incoming enant’s immediate use as authorised by this Lease in accordance with the
incoming lenant's requirenments; and

{iv)  may be used only as & hypermarket;

{n} all the covenants in this Lease by the Landlond and ihe Tenart have been perfomied and
abserved; and

{q) o work has been carricd out to the Property which has diminished (he rental value and in
case the Property has been destroyed or damaged it has been (ully restored.

{5} [Hsrepards
The matiers to be disregarded are:

{p any effect on rent of the fact tiat the Tenant, its Sub-fessees or Third-Parly Users or their
respective predecessors in litle have been in aecupation of the Property;

{q) any goodwill allached to the Property by reason of the carrying on at it of the business of {he
Tenant, ils Sub-lessces or Thivd-1Party Users or their predecessors in Gille in thelr respective
businesses; and

() any increase in rental vabhue of the Property attributable 1o the existence at the beginning of
the relevant Term of any voluntary improvement to the Property carried out by the Tenant,
its Sub-lgssees or Third-Party Users or their respective predecessors in tithe during the Ten
or during any caclicr pevicdd of occupation arising out of an apreement Lo grant the Term.

In this clause a voluntary improvement is ane carried out with the consent of ihe Landlord
{where required) bol not ander an obligation 1o the Landlord or its predecessors in title,

{63 W aluer
In the case of deternination by a valter,

f1) 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 Landtord and the Tenant who must
otherwise cach bear their mwn costs;

k! the valuer st afford the Landlord and the Tenant an opportunity to make representations
o him; and

(u) il the valuwer dies, delays or becomes uwowitling or mcapable of acting the That Yaluers
Association shall discharpe the valuer and appoint another in his place in agcerdance with
paragraph {2}

(7 Agreement of revised Rent

When the revised yearly rent for the (st year of the relevant Term has been ascertained by the
valuer and notice given Lo the Landlord and the Tenant of such yearly rent the parties shall negotiate
in good faith © agrce upon the Remt for the refevant Term.  If the Rent for the relevant Term is
agreed the Landlord and the Tenant shall sign a memeranda of the Rent and this Lease shafl be
renewed on the same terms subject do the revised Rent. Unless otherwise agreed in writing by the
pattics, if the Landiord 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 io the commencement of the relevant Term this
Lease will terminate aw the end of the preceding Term.

(HY Casls

If wither the Landlord ar the Tenant fails to pay the relevant part of the foes 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 amounnt so paid must be repaid on demand by the parly 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 fram the other.
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SIGNED for and on behalfof
EK-CHAL DISTRIBUTION
SYSTEM CO., LTD.
acting by its attarmey:

in the presence of

SHINELD for and on behalf of
TLESCO LOTUS RETAIL
GROWTH FREEHOLD AND
LEASEHOLD PROIERTY
FUND
by Kruang Thai Asset Management
Public Company Limited as
Management Company acling by
its atlorneys:

and

in the presence of:

in the presenee of:

0O32734-0000058 BN 1G297RS.2

SIGNATORIES

Wilness's sigrature:

MNamie

Witness's signalure:

MNmne:

Wilness's signatere:

Mame:

LR



SCHEDULE §

NOVATION AGREEMENT

Be: Chanping Lessor and Service Provider
Ta { Neme af Lexveed Service Userf
Beft 1. [Lease Agreemeni — Name will change according to the type of cach agreement]. Details as

appeared in the document attached hereto {Lease Agreement)

2. Scrvice Contract - Name will change according (o the type of cach agreement]. Details as
appeared in the document attached herele (Service Agrecment;

A [Signboand Service Agreement. Delails as appeared in the document attached hereto
tSignboard Service Agreement)— This agreement was not entered into with every lessee, To

be removed oot applicable.]

Attachment  Uiility Agreement

We refer fo the Lease Agreoment andfor Service Apreement [including the Signboard Service
Agreement ~ (1o be removed il applicabled] that Ek-Chai Distribution System Co., Lid. (Company: entered
into with yowr in respect of the building located within the shopping mall proyject, demils of which are as
appeared in the document attached hereto {(Prejeet). The Company is arranging for the estabhishimend of a
PFropery Tund For Poblic Ofering (FFPOY and wilb transfor ownership o e buildings and uiibly sysiem of
the Project to PTPO wherehy PFPO will be the Lessor and Service Provider in the leased space and service
space under the Lease Agreemtent and Service Agreement on the Effective Date (as defined in this Novation
Letteid, The Company will hold the investment units in PFPO and will be appoinied by PFPO 1o be the
Property Manager responsible for managing and procuring benefits within the Project, including coflecting
rent, servige charges and wifily charges {as detailed in (his Novalion Letter), Accordingly, the Company
wantld Jike to inform vou and request vour further action as follows,

1, Lease Agreement

Frow the Fifective Date, PFPO will, by subrogation, become a party of the Lease Agreement having
all the vights and obligations under the Lease Agreement.

2. Service Agrcement and Utiliey Agrecment

From the Eifective Date, PFPO will, by subropation, becote a parly of the Service Agresment [and the
Signboard Service Agreement — (to be removed iF applicable}], having all the rights and obligations
under the Service Agresment Jand the Signboard Service Apreement - {to be removed if applicable)],
except under the terms relating o the certain utility services, namely water, electricity and liguelicd
petroleum gas. You {as the service user wnder the Service Apreement) will enter into the Ulility
Apreement will the Company as the utility service provider dicgetly 1o provide namely waler,
clectricity and liqueled petroleum gas services, Details appear in the Lility Agreement atlached
hereto,

QUEET 3E-00J000E B 1E3GTES 2 &4
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Payment of Rental asd/or Serviee Charges

From the Effective Date, PIPO will receive the payment of rental and services ¢harpes (except the
charges for cevtain utility services, namely water, electricity and liquefied petroleum gas) from you
directly and the receipts for the rental and services charges will be amended so that PFPO is the payee
instead of the existing party to the apreement. The Company (a5 the Properly Manapger) will issuc
invoices {or the rental and service charges and other expetises under the Lease Agreement and Service
Agreement Jand the Sipnboard Service Agreemient — (to be removed if applicable)], to you in PFPO's
name, except for the LHility Agreement, which the Company will be a party to the agreetment ctucred
into with vou directly and will issue invoices for the utility services separately from the invoices for the
rental and services charpes. You are requested 1o make the payment under those invaoices o the
Company. In addition, you will be exempted from value added tax for the services charpes (excepl for
cerlain ulifity services, namely water, electricity and ligueficd petralewn gas) payable 1o PFPO, which
swill be Beneflicial for voul.

The velevant details relating to payment and payment method wnder the tinvoices will be notified 1o you
prior to the Effective Dale,

Scewrity under the Lease Axrcement and/or Scrvice Agreement

The Company will send you the rental security under the Lease Apreement, service securily under the
Service Agreement, valee added tax on the service security under the Service Apreement that the
Company collected from you (¥YAT) in the Torm of a credit note, together with the Notice of Building

Owvnership Transfer (as defined in this Novation Letter),

The Company will specify the details regarding the amount of the rental security, service security and
VAT in the Notice of Ruilding Chwagrship Transfer, You are requested to sign the conflirmation of
receipt of rental security, service security and/or VAT {as the case may be} { Confirmation of Paymeat
Receipt), which the Company will send 1o you together with the Notice of Puilding Ownership
Transferin due course.

The Utitily Agreement docs nod require the payment of Wwilily service securily. Therefore, i you have
cutstanding payment for the wility service wnder the Utility Agreement, the Company is entitled 10
notify PFPO to consider deducting the service sceurify under the Service Agreement i an amount
equal 1o your outstanding paynment for the wiitity service and 1o send the amount to the Company in
order 1o pay for vour cutstanding service eharges under the Utility Agreement.

Originad reccipts for $he scourity payment

The Lessee! Service User shall prepare the original receipt for the payment of rental security and the
original receipd for the payment of service securily to be retwrned to the Company. I such original
receipd has been lost, you are reqguested to report the inss to the local police siation to obtain the daily
police report, which shall be sent to the Company instead of the lost original receipt. PFPO will issue a
new receipt for the payment of rental security and a new recetpt for the payment of service security for
you wilkin 7 working days after receiving the comptete documents under 7. of this Novation Letter.

Effecilive Dale

When the Company kas transferred the ownership in the building and wlility system of the Project @
FFPO (Tkate of Building Ownership Transfer), the Company will notify you in writing within 3
working days aftee completion of transler (Natice of Building Ownership Treansfes), The Date of
Building Ownership Transfer as notified by the Company shall be deemed the Elfective Date of this
Letter (Effoetive Date),

I'rocedure after reecipt of the Notice of Building Ownership Transfer

COI2T3B-05300008 BN-1530735 2 g3



The Lessee! Service User agree o take the folowing action:

(a sign the Confomation of Payment Receipt under 4. and sendy of the original 10 die Company
within 14 days afier receipt of e Notiee of Building Ownership Transler,

ihy return the original receipt for the payment of rental securily and the aviginal receipt for the
payment of service seeurty or the daily pelce reporl under 5. together with the documeni in 7
(a} above,

After execuiion by all parties, the parties shall be bound to comply with this Novation Letter afler the

Eifective Dale,

This Novation Letier is made in 3 copies, Please sigh it and refurn the oripinal together with the

exccuted version of the Utility Agreement (o the Company,  After all parties have completely signed those
docamerus, the Company will send a copy of cach document 1o you.

Far your infortnation and further action.

Yours sincerely,

For and on belinlT of ® as the Lessor and Service Provider

For the Lessee r Seevice User

| as the Lessee under the Lease Agreement and Service User

under the Service Agreement [and the Signboard Scrvice Agreement — (to be removed if applicable)],
acknowledee and apree (o the terms and conditions specificd in this Letter in all respects. | have signed (e
Litikity Agrecment attached hereto and agree and consent ta cooperate with the Companty in the following:

+a

| agree and consent to receive the returned payment{s) under Clause 4. of this Novation Letter,
which the Company will send to me together with the Notice of Building Ownership Transfer and
agree to sign the Confitmation of Payment Receipt which the Company will send to me topether
with (he Nolice of Building Crwnership Transfoer,

1 agree fo deliver the payment(s) under Clruse 4. of this Novation Letier to the Company (as the
gxisting Lessor) and agree to appoint and authorise the Company {as the existing Lessar} to act on my
behalf in sending the payment{s) to PFPO or any person assipned by PFPO, &s sceurity under the
Lease Agrecement and Service Agreement to PFIP0O as the new Lessor and Scrviee Provider,

i1 defaull on the wility service charges under the Utitity Agreement as specified under Clause 4,
paragrapht 3 of this Novation Letter, 1 agree and consent fo PIPO's deduction of the service seeurity
under the Service Agreement  and transfer of the amount to the Company in order to pay for the
gutstanding service charges under the Utility Apreement,

For and an behald of

QUAZF 3S-000000S BN AG307 A2 at



For PFPO

1 apree 10 the assignment of the rvights and eblipations under the Lease
Agreement and Serviee Agreement [and the Signboard Serviee Apreement — {to be removed il applicable}}
uhider the tenns and Conditions specified above from tlie Company, which shall be effective from the Effective
Date onwards,

For and on behall ol [Name of PFPO]

{ )

Praie

For the Praperiy Manager
I, Ek-Chai Distribution System Co., Ltd. s the Property Managen agree 1o the tenns and conditions

specified above in all respects, which shalt be effective from the Effective Date onwarids, 1 have signed the
Utility Apreement on the date of signing this Leter,

Vor and on behalf of Bk-Chat Distribution System Co., Ltd. s the Proparty Maragen

Date
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SIGNATORIES

SELLER

SIGNED for and an behalf of
EX-CHAI DISTRIBUTION
SYSTEM CO., LTD.
acling by ils altarney:

LARL (PO BEL

in the presence of: Wilness's signajure; et -
Mame: . EeEiey

Address; (RO IRAY Sukbumvir Sl oo

PURCHASER

SIGNED for and on bebalf of
TESCO LOTUS RETAIL
GROWTH FREEHOLT) AND
LEASEHOLD MROFERTY
FUNE
by Krung Thai Asset Management
Public Company Limited as
Managemen Cotmpany acting by
i]s atlorneys,
Hir. S, BoopamsiR) and
e ¢ HANEATIANE Koet.

in the presence of:

in the presence oft

CLa2738-0000008 BN 1E307A5.2

(e icn

Witngss's signature!

Name: ., ..

e mnere e,
PR R M

Addross: e

Wilness's signatire:

Mame:

ter e dgn s, npsive
W s R R ey BT dey 10
PR L e b S e
Tl S T RL O PR o

el

Lamlukka Klong € Sale and Purchase Agreemeant slgnature page



EXECUTION YERSION

OPERATING LEASE AGREEMENT

V5 MARCH 2052

TESCO LOTUS RETAIL GROWTH FREEHOLD AND LEASEHOLD PROPERTY FUND
and
EK-CHAI DISTRIBUTION SYSTEM CQ,, LTH,
of property known as
Teseo Lotus Hypermarket Lamlukhka Klong 6
NOTE: AN terms are subject to the terms of any Head Lease refating to the Property
Term: 10 ycars

Initisl Reni: THH 11,110,356 per anmm

ALLEN & OVERY

Allen & Qvery (Thaffand) Ce., Ltef.

QO32738-GO00G0E BN 1625403
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2
THIS LEASE is made on 1_-_{ March 2012
BETWEEN:

{1} TESCO 1.OTUS RETAIL. GROWTH FREEIHOLD AND LEASEHOLD PROPERTY FUND,
a nroperty fund established under the taws of Thailand and manaped by Kroung Thal Assel
Management Pubtic Company Limited whaose registered office is at 1t Q. House Sathorn Building,
M, (¢ and §0th Flaors, South Sathore Road, Tung Mahamek, Sathorn, Bangkok 10120, Thailand {he
Landiord); and

{2} EK-CHAL DISTRIBUTION SYSTEM CO,, LT],, a privale limiled company incarporated under
the faws of Thailand with registered number QEXS5390H005] having its registered office at 629/1
Moo, t0 Nawamintr Rd., Klongkoom, Buergkoom Bangkok 10230, Thailand (the Tenant).

WHEREAS:

(Al The Landiord kas endeved indo a sale and purchasze apreement {the SPPA) pursuant te which the
Landlord will, subjeet to completion under the SPA, purchasc the Shopping Mall (as defined below)
freim the Tenaot and become the registered owner of the Shopping Malt.

{B) Subject to completion under the SP'A, the Landlord wishes to k1o the Tenant and the Tenanl wishes
te lease from the Landlord the Properly (as defined below) according to the terms and conditions of
this bease.

THIS LEASE, WITKESSES as {olbows:
1. DEFINITIONS
I ihis fease:

Affflizte means, o relation W a company, a Subsidiary or a Holding Company of that company or
any other Subsidiary of any such Holding Company, in each ¢ase for the time being,

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

Back Offices means the offtee arca within the Shopping Malt as further described in Schedule i

Busincss Day means a day (other than a Saturday or Sunday} on which banks are geperally apen in
Bangkok for normal business,

Car Park means the car park at the Shopping Mall,

Conduits includes those {or sewage, water, gas, electricily, telecommunications and dals processing,
Control, in retation L a company, means a direet or indivect holding or agpregate holdinps of shares
{or ather ownership tterests) carrying 30 per cent, of mare of the voling rights of that company,

whether or not such holding or hotdings give de facto conlral;

Defunlt Interest Rate means the greater of (i) 18 per cent. per annum or (i) the maximum rate
permissible by law;

End of the Term includes, sulject 1o any renewal pursuant 10 clause 14, the expivy of the Term by
efftuxion of time or the termination of this Lease or determination of the Term in any other way;
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Equipment and Facilities means the cquipment and facilities installed by the Landiord at the
Property, comprising mains conmection points for sewage, water, tetephone, IT and electricity,
loading bay facilities {excluding shutiers), MEP rooms and the firefighiing system, including
archilectural works, sprinkler system, ventilation system and electrical (HY & LV) system,

First Extended Term has the meaning given in clause 14.1;

Force Majenre means any event, circimstance or condition that: {i) directly or indireetly materially
prevents or materially and adversely affects the obligations set forth in this Lease; (i) is beyond the
reasenzble control of any relevant party; and (1ii) could not, by the exercise of reasonable care, have
been avotded or overcome in whole or in part by such party. Subjeet {o the aforementioned dems (i),
{113 and {ii3), Force Majeure includes natural disasters such as earthquake, typhoon and Moed; events
such as war fwhelher declared or undeclared), invasion, terrorism, civil commotion, riot, blockade;
embarge: lire; explosion; strike or other labour dispules; epidemic and pestibence; material accident;
and by reason of any (or change in any) law, order, prockamation, regelation, ordinance, demand,
expropriation, reguisition, requirement or any other acl of government authonty, inclucding mifitary
action, coutt erders, judgments or decrees;

Food Court means the food court area of the Shopping Mal as further described in Schedute {,
Group Company means, in relation lo a company, that company's Affiliates;

Head Landlord means any person for the time being entitled o possession of the Property at ihe
end af any term of years pranted by any Head Lease,

Fead Lease tmeans any lease under which the Landlord is for the timme being entitled to possession of
the land wheie the Shapping Mall (including the Property) is located and cvery lease {whetler
immediale or otherwise) oul of which that lease was created, all agrcoments varying any of those
lcases and all licences and consents granted under any of hose leases or wnder any agreement of
variation,

Holding Company nieans, i relation 10 a company, a campany in respect of which it is, for the time
baetng, a Subsidiary;

Housc and Land Tax means the house and land tax payable in respect of the Rent or other market
value as assessed by the local govermment authority pursuani 1o the House and Land Tax Act B.E.
2475 (AT 19323 as amended from Lime @ o

Hypermarkel imcans the premises known as Tesco Lotus Hypermarket Lamiukka Klong 6 as further
deseribed in Scheduke 1

Initial Term means {en years conmmencing on and including the Term Commencement Date,

Tnsurance Event means any event insured under any insurance policies taken out by the Landlord or
the Tenant under ¢lauses .1 or 9.2,

Landlord means Fesco Lotus Retatl Growth Frechold And Eeasehold Property Fend or i1s assignee
o suecessor intitle being the person for the time being entitled to possesston of the Property at the
End of the Term;

E.case means this lease, every agreentent varying or supplemenial to this lease, every licence and
consent granted under this kease or under any agreement of variation or supplemental agreement,
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Maintenance Area means tie maintenance arca within the Shopping Mall as further described in
Scledube 1;

Manzgement Company means Ex-Chai Distribution System Co., 1ad or such other manapement
compatty as appointed by the Landlord from time to time,

Permitted Parl means at any time a paret of the Property, which is capable of being cccupied and
used as & separate unit with all necessary services and rights for such cccupations and use,

Permitted Use means as retail, food court and other businesses as carded on by the Tenant or the
Tenant's Afliliates from time to Lime or for such other trade or business as may from time 1o time be
consented to by the Landlord {such consent not o be unreasonably withheld or delayed),

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

Rent means the rend payable under this Leass tn aceordance with clavse 4;
Sceond Exiended Term has the meaning given in clause 14.1;

Shopping Mall means the shopping mall located at 75 Mea 5, Bungkamploy Sub-district, Lamiukka
Disteict, Pathumthani Provinee and a plan of which is sct ot i Schedols §;

Signage means signs, advertising placards, names, insignia, trademarks, deseriptive material or any
other similar items whase size, form and quality have been approved by the Landlord {such approval
nol t be unreasonably withheld or delayed);

Signage Locations means such locations wheme the Tenant has Signage as at the date of this Leasze
and other locations as the Landlord shall designate {acting veasenably) provided always that such
lacations e commensurate with the status of the Tenant as the anchar tenant of the Shopping Mall,

SPPA has the meaning given in recital (A);
Subsidiary means, in relation to a company, a company of which if has Controd for the time being;

Sub-lessces means any person o whom the Tenant subleases & Permitted Part in accordance with
clanse 8.3 ard Sub-lossees means abl of them;

Tenant means Ek-Chai Distnibution System Ca., Litd, ot its assignees or successors in tithe,

Term means the Initial Term, the Fist Bxtended Term or the Sceond Extended Term (as
applicable);

Term Commencetnent Date meats the date on which completion under the SPA occurs;

Third-Party User means any user of part or parls of the trading areas of the Praperty in accordance
wilh chause 5.5 and Third-Party Usces means all ol them;

Litilities means the services or wtilities used in, upon or about the Mopoerty or (as the case may be)
the Common Area, including water, gas, air-conditioning, lectricily, power, lelephone services and
calle services; and

Warchouse means the warchouse area within the Shopping Mall as further described in Scheduie 1.
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1.1

2.2

23

31

31

3.3

4.1

INTERPRETATION
Enac{ments

In this Lease any reference, express or implied, to an esaciment (which includes any Jegislation in
any jurisdiction) includes reforences to,

{n} that enactmenl as re-enacied, amended, extended or applied by or under any other enactment
{before or aller the excoution of this Lease);

{h} any enactiment which that enactment re-gnacts {(with ar without medification);

{c} any subordinale legislation made {befare or after the execution of this Lease) under that
cnactment, as re-enacled, amended, exlended or applied as deseribed in glavse 2.1{a) above
or yirder any enactment referred 1o in clavse 2.1¢k) above; and

{d} any consents, Heences and permissions given {before or after the execution of this Lease)
under that eractinent, as amended, extended or applied as described in clavse 2.1¢a) above or

under ary enactment referred to in clavse 2.1(b) above or under that subordinate legisiation
and any conditions contaited in those consents, licences and peratissions.

Application

Clauses 1 and 2 apply unless the contrary intention appears.

Clause headings

The headings in this Lease do not alTect its interpretation.

LEASE AND} TERM

Teérm

This Lease shall have efTect fram the Term Commencement [ate until the End of the Term.

Leasc

With effect from the Term Commencement Date, the Landlord lets the Property to the Tenant
topether with the rights set out in this Lease but except and reseeving to the Landlord the rights set

ot in this Leaze for the Term subject 1o all rights and covenants affecting the Property at the Rent
{as ascedained in accordance with clausc 43,

Exclusion of implied rights

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

Hent

The Rent is as set out under the heading "Rent per month' in Schedule 2.
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Hend payment dates

The Rent is payable in advance on or prior 1o the 5th day of cach catendar month, The first payment
shall be caleutated for a period commencing on the Term Conwnencement Date and ending on the
last day of such calendar month.

FENANT'S COVLENANTS

Introduction

The Teaant covenants wifh the Landlord to comply with its abligations st out in this Lease,
Rent and Hoose and Land T'ax

The Tenant must pay the Rent to the Landlord at the times and in the manner referved to in clause 4
and pay in addition to the Rent, 2 House and Land Tax payable, based on the space of the Property
and in accordance with the applicable faws throughout the Term.

Qutgoings

The Tenant must pay all present and future Guigoings assessed, charged or tmposed on, or payable
in respect of e Property or assessed, charged or imposed on, or payable by its owner or occupier
including, bui not Nmited to, any onlgoings in respect of the Tenant's equipment, furniture, fixtures,
filtinges or improvenents 1o e Properly.

In this clause Outgoings means taxes, dulies, charges, assessments, impositions and outgompes of
any other deseription and whether of the nature of capital or revenue and even though of a wholly
novel charactler,

Repaiy

The Tenant musl ai i3 own cost

(a} keep the interior of the Property and all cquipment and machinery belonging 1o the Tenant
on or in the Property, i1 good repaiv but, subjeet to clause 5.4(b), is not obliged (o repair
damage caused by an [nsuranee Evend,

by it direeted 10 do so by the Landlord, vepair damage caused by an Insurance Tvend where the
instranee inanies are irrecoverable because of the act, defawkt or cinissian of the Tenant, any
person deriving tille under the Tenant or anyone a the Property with the express or implied
authority of any of them;

{e) replace all the Landlord's Nixtures and fittings in the Property which become beyond repair
duging the Term;

{d) keep alt windaws and ather glass in the Property {both inside and owside) clean;

() keep any open area within the Property adequately surfaced (where appropriate), in good
candition, properly cultivated (where landscaped) and Free from weeds; and

{h notify the Landlord of any and all mateeial deleets in the Propery.
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5.5
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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 sl parts of the Property requiring treatment for their
prescrvation and protection treated i accordance with the best approved manaer for preserving and
protecting them, ALl works under this elause must be catried aul in a goad and workmanlike manney
and with suitable, gpood-guality materials,

Alterations

The Tenant must not make any structural alierations to the Properiy withaw the priar wrilten consent
of the Landbord {such consent not be urucasonably withbield or delayed), The Tenant may make any
no-streciural alterations without the consent of the Landiond.

En this clause a structurnd adteration is one which afTects the raol or foundations of the Troperty or
Shoppine Mall or any load-bearing part ol 1.

Lise
{a} The Property must not be used for any puepose other than the Permitied Use,
{b} The Tenand must:

(i} keep the Propery open during the hours curently iraded by the Tenant at the dale of
ihis Loase. Such hours may be changed with the consend of the Landlord {such
conseitl nat 1o be unrcasonably withheld or delayed);

{ii) keap the windows of the Properly properly illuminated during the Tenant's ordinary
business hours; and

fiie) ned trade or place poods outside e Propeny other than in accordance with this
Lease arthe rules applicable (o the Shopping Mall.

Lse obligations
The Fenand mest:

{a} not instadl in e Propeity any equipment of any kind other than normal office and retail
cuipment;

(b) use any open area within the Property anly for the purpose for which it is designed;
{c} el [eave the Mroperty unoscupied withoout notifring e Landiord;
{d) tiot do anything on the Property which may become a nuisance, damage, danger, annoyance

or inconvenience to the Landlord or any nearby owner or occupiet;

{e) nol allow o pass into the Conduits seeving the Propery anything that may obstruct them or
cause damage, danger or pollulion or anything poisoneus or radicactive;

{7 notl bring onto or keep in the Propery anything dangerous, inflammable, explosive, nexious
or offensive other than in the ordinary course of business;
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(e} e Lse $he Property for any ilegal or immoral purpose or for any dangerous, noxious, nosy
or affensive nccupation or in any manoer so a3 1o be olfensive to the eccupiers of any nearby
property,

() nat wse thie Praperty for the holding of public meetings or avction sales or a5 a residence or
aceommodation at the Property or keep any animal on if;

{i} not damage the Propery or ity Conduits;

{1} remove ail refuse daity and keep the Property clean, tidy and in good order; and

(k3 not obstruct any road or footpath within or serving e Property and not do anything as a
result of which reasonable use of the road or footpath by athers may be impeded.

5.4 Complinnce with applicable taws

The Tenant must:

fa)

{b)

(d)

(e}

{8

comply with all applicable laws and regulations and requirements of every government
departinent, local or other authority and court or competent jurisdiction in refation to the
Property, any operations carried ot at the Property and its use and not commil any breach of
planning or zoning laws or regulations;

ohlain and comply with a!l necessary consents, Heenees and permits tor the canyving out of
amy aperition on the Property or the institution or continvance of any;

indemnify the Landlord against all charges payable in respect of any application for
consenls, licenges or permits and repay 1o the Landlord all actual protfessional fees and
cxpenses reasanably incurred by the Landlord in connection with any sueh application,
pravided that the Landlord shall provide the Tenant with the satislactory supporting
documents in respect of any such fees and expenses paid,

nol make any alteration or addition o or change of use of the Propetrty for which a conseny,
ticence or permil must be obtained before the consents, iicences or permits for it have been
produced 1o the Landiord and acknowledged by the Landlord as salisfactory 1o it The
Landlord may refluse 10 express satisfaction with the consents, licences or parmits on the
grounds hat anything contained in it or omitted frem it in the reasonable opinion of the
Landiord would be prejudicial 1o the Landlord's interest in the Property during the Term or
after the End of the Term;

pay any charpe imposed under applicable laws or regulations in respect of the camrying out
of any aperation or the instifution or contiiuance of any use;

tnless the bandiord directs otherwise, camy outl before e End of the Term all works
required to be carried out as a condition of any conseny, licence or permit which may have
been implemented during the Term whether or not the date by which the consent, licence or
pormit requires thoss works o be carried oul Talls within the Term, and

praduce 10 the Landlord all drawings, documents and other evidence ronsonably requested
by the Landbord to sanisiy itself that this clause has been complied with.
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5.11

5.13

Acguisition of rights

The Tenant must not allow any right 10 be acquired over thie Property. H any right is acquired or
attempted 10 be acquired, the Tenant must upan becaming aware give immediate nofice of it 1o the
Landlord.

Assumption of liahitities
The Temant st

fa) assime all expenses and liabilities arising out of the business operated by it on the Properly
which, in the event of a dispute, have been adjudped by an arbitral awacd {not subject to
appeal) 1o be liabilities arising out of the business of the Tenant operated by it on e
Property.

{tx) be responsibie for, and shall promptly and properly handle, alk complainis and claims by its
customers, 1o prevent any adverse eifeet an, or abstruction to, the Shepping Mall and other
lenants and customers therein,

() indemnify and keep the Landiord indemnified from libility in respeet of all loss, damage,
actions, proceedings, claims, demands, costs, damapes and expenses in respect of any injury
o or the death of any person or damage to any property or in respect of the infiingemen,
disturbance or destruction of any righl by reason of or arising in any way directly o
indivestly out of:

{iy the neplipent act, omission or default of the Tenant, its Sul-Tenants or Third Party
Users or any person at the Property with the express or implied authority of any of
thee; and

{11} anty breach by he Tenant of this Lease,
Parmission
The Tenant musi:

(a} permit the Landlord al any time during the Term to alfix 1o the Propeny a notice [or dealing
with the Landbord's interest in the Properly; and

{b} permit all persens wilh wriken authority trom the Landlord or {he Landlocd's agest to view
tHie Propesty any tme during the Tenant's business hours, provided the Landioed pives
reasanable prior written notice 1o 1he Tenani af any such request and the viewing does nol
create any interruplion o dhe Tenant's hysiness.

Shopping Mall Rules

The Landlord may make, revoke or amend rules, regulations, policies andfor procedures for the
Shopping Mall regulating the use, operation, maintenance and fitting-oul of the Property within the
Shopping Mall and the conduct of persons ccoupying, using or visiting the same. The Tenant shall
observe and perform all refes and requirements contained therein or as ftom tme o tme amended
by the Landlord, provided that:

(a} il there 15 any incousistency between such rules, regulations, policies andfor procedures and
thiz lLease, the terms of this Lease shall prevail and (hal the Landlord may ool enforce
against the Tenan! any obligation under such rubes, regulations, policies and/or pracedures or
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5.14

6.1

6.2

6.3

6.4

6.5

any amettdment whicly, in any case, is materially inconsistent with any other term of, and the
risthts of the Tenant under, this Lease: and

[t apy amendment (o the niles, regulations, policies andfor procedures after the dale of this
Lease shall require the consent of the tenants and users of the Shopping Mall who topether
fease a majority of the leasable floor space of the Shopping Mall {excluding the Common
Arcas.

Vacate the Properily and the 12nd of the Term

At the Bod of the Ferm the Fenant shall, at s owan cost, remove alb property, equipment, machines

and shop fittings from the Property and ensure the Peoperty is retumed in substantially the same

condition as at the Term Commencemerd Date (save for nomal wear and tear). If required, the

Temant will, at its own cost, vepair or restore the Property to substantially the sanie condition {save

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

LANDLORD'S COVENANTS

Introduciion

The Landlord covenamts with the Tenant to comply with its abligations sl out in this Lease,
Registration

{a} The Landlerd aprees to regisier the lease of Propery under this Lease in favour of the
‘Tenant al the relevant land office withint fen Business Davs {rom the date of this Lease,

(i) A shont Torm lease shall be annexed 1o the official lease apreement which will be registered.
fc) ‘The Landbord shall be responsible for the lease registration foe
Quict cojovment

tor so long as the Tenand pays the Rent and performs and observes the covenants by the Tenant and
the conditions in this Lease, the Tenant may peaccably and quietly hold and enjoy the Property
during the Term withow any {awlul inlerruption by the Landlend or any person claiming under the
Landiord.

The Landiord shall not do or amit to do anything which may interfere with or afTec! the visibility of
the Property or any Signage erecled by the Tenant in accordance with this Lease,

Hcad Tease

The Landlord must pay the remt under by any Head Lease and performt all covenants contained tn
aty such Head Lease,

Assistance with licences, permits or conscnts

The Landlord shall provide any and all assistance or support reasonably requested by the Tonant
{and at the Tenant's cost} in relation to the submission of any applications o documents or making
contect with any relevant authorilics or persons or proccedings in respect of any permits, licences,
approvals and/or consents in relation to the Property ar the use of the Property by the Tenant thereof,
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6.6

0.7

6.8

6.9

Car Park
{1 The {andlord shall:

{il ensure that there ae, & all imes, at least the same number of car parking spaces in
respect of 1he Property as are available as of the date of this Lease for use by the
Tenant, its customers, emplovess and workmen within the Car Park;

{iiy keep the Car Park in good and proper repair, clean and properly hit at all times;

ity not alter the nember of car parking spaces wilhout Uie prior written consent of the
Tenant;

{iv)  provide free car parking for the Tenant's customers, employees and workiman, save
for those fees which are imposed on the date of this Lease. Any chanpe o the fecs
charged or the number of car parking spaces shall reguire the prior written consent
of the Tenant; and

(v} Iot erect any barricr at the entrance o or exit from (e Car Park nor imrose any
charges in respect of the use of it or impose any other car parking management
regitne without the approval of the Tenant, acting reasonably.

fh) Where the Landlord is i breach of i1s abligations 10 maintain and manape the Car Park and
has on reasenable wrilten notice from the Tenant failed to rectify any default on its part then
ithe Tenant may take such steps as are required for the due performance of those obligations
ani the reasonable and proper costs of daing so shail be a debt due from the Landlord 10 the
Tenant, 1f the Landiord 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 1o evidence the expenses demanded), the Tenant may sor-ofl such
exprenses against any future payments of Rent.

Trolley Bays

The Landiord shall not designate any allernative areas for trofley bays in the Shopping Malk as exist
at the date of (his 1.casc unless those aiternative areas are capable of accommadating substantiably
the same or a greater number of trollevs and are not materially [ess adjacent o the Property or
materially less commaodionus.

Access, Loading Bay
The Landlord shali:

fa) use reasonable endeavours to keep abl access roads open 24 hours per day {subject 10
temporary closure for inspestion, maintenance, repair and renewal): and

{h} cnsure that the Tenant has 24 hour access o the leading bay arca.
Crpening Hours

The Landlord shall ensure that the trading hours of (he Shopping Mall will be in accordance with the
irading hours of the Tenant in respect of the Property as natifted by the Tenant from time 1o time.
Fhe Landiord shall not close the Shopping Mall nar vary ihe opening hours withoot the prior written
consent of the Temant (such cotisent not 1o be unreasonably withheld or delayed),
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6.16G

T.i

Tenant Mix of the Shopping Mall

{a)

(b}

{c)

{dh)

The tenant mix of the Shapping Mall will follow the provisions of good estate managemoent
and will comply with the standards of a good quality shopping centre anchored by a
hypermarket. The prior writlen consent of the Tenant s required {0 any substantial chanpe
in the lenant mix {such consent not 1o be unrcasonably withheld or delaved).

For so tong as the Troperty is Jcased by or occupied by the Tenant or a Group Company of
the Tenant the Landlord shall pot use or permit the use of the whole or any patt of the
Shopping Mall (excluding the Propertyd {i) a5 a convenience store, {ii) as a supermarket, {1i)
ay a green grocer (iv) for the sale of aleohal or (v} as a food court.

Lxcept for those existing on or prior o the date of dis Lease, the Landlord shall not provide
or site any kiosks in the Common Areas within 4 metres of the frontages of the Property.

The Landlord shall not allow any selicitation of any business similar o that of the Tenant in
the Shopping Mall ar on the Property and shal! not circulate or allow o be cirewlated leatlets
of oiher sdvertising materials in the Common Areas advertising any business similar o that
of the Tenant, The Landlord shall take any and all actions and precautions necessary o
prevent these, and similar acls from occurring in the Shopping Mall and on the Property,

OTHER RIGHTS ANID OBLIGATIONS OF THE PARTIES

Commor Areis and Ulllities

()

{b)

(c)

The Tenant may (al no costh
{17 solicit business or circulate leallels or other advertising malcrials; and

(i) set up kiosks, tables or other promotional activities up to twelve times per year [or
e bo Five days al a Lime,

in the Comman Areas in accordance with such reasonable terms and condilions imposed by
the Landlord from time to time provided that any such activitics do not materially adversely
affect ather fenants of the Shopping Mall.

The Landiord shall use reasonable endeavours to provide to the Tenant the uninterrupied and
comtinuous supplies of Utililies which satisfy the Tenam's requirements for ils use of the
Froperty tn accordance with this Lease.  The Landlord shall not be lisble for any
interruption, fallure, discontinuance or termination of any supply of WMilities, save in the
case of its neglipence or wilful misconduct,

The Landlord shall ensure that there are, at all tlines durieg the Term, sofficient Common
Areas and joint facilities 10 enable the Tenant to carry out the Permitted Use of the Praperty.

The Landlovd myst redecorate the exterior of the Shopping Mall and he Common Areas at
such times as 1o keep the Shopping Mall and Commen Areas in goad decoralive order and in
any event undertake a refurbishmeny, renovation and redecoration of the Shopping Mall and
Commaon Arcas at least every {ive years Uiratughout the Term. The Landbord must also have
all parts of the Shopping Mall and Contmon Arcas requriving treatiment 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 pood and
workmanbike manner, with suitable, good-quality materials and in a desipn and colour
seheme consistent with the Tenant's decoration of the Property.
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7.2 Signage

{a}

{b)

{d}

(¢}

The Landtord agrees that the Tenant may erecl and maintain at i1s own cost {Including the
payment of any and all sipnage tax) and risk Sipnape at the Signape Locations provided that
the Tenant fakes all reasonable precautions in relation fo such sipnape (including in relation
e health and safety and public liability insurance).

In respect of all Signage 10 be erected by the Tenant, the Tenant shatl 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 Landlard shall provide all necessary assistance in respect of
such applications which shall not be unrcasonably withheld or delaved. [ the selected
locations ave not approved or are forbidden by any povernment authority or the Tenant's
Signape cannaod be sel up at the agreed tocations due to any reason attributable to any third
parly, the partics shall use ieir reasonable cndesvours, and act in good faith, to find
acceptable altemative locations, provided that neither party shall be obliged to accept a
solution that is in breach of any requircments of the refevant government authority.

The Tenant may install termporary Signage on the outside of the Shopping Mall provided
that such Sipnage 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 netify the Landlord of any such temporary Signage.

The Tenant may ramove or replace Signage from time to time, provided that the Tenant shalf
ghsure that no damage to the Shopping Mall is caused due to such removal or replacement.

The Tenant shall ot its own cost remove the Signage ar 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
siggnage should remaln in situk

T3 Exceptions and Reservations

There are excepted and reserved 1o the Landlord and all other persons authorised by the Landiord or
having sinvilar rights:

{2)

{b)

the right to the passape and running ol the Ulilities 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 rght W enter the Properly i order to;
£i} inspect, clean, maintain, repair, connect, remove, renew, relay, replace, aller ar
execute any works whatsoever Lo, or In connection with any of the Llites serving

the Common Area or any olher sevices;

fiiy cxeClle repairs, maintenance, alterations or any other works, and to make
instatlations to the Shopping Mall; or

(il do anything which the Landlard may or is obliged to do under this L_ease,
provided that the Landlord shatl:

fAY give al teasl fourteen days' wrilten notice {excepl in an emergency, when no notice
seed be given) ta the Tenant of its intention to exercise such rights,
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{c)

(d}

(e}

{0}

(g}

()

(Y exercise such rights only if the Landlord cannet reasonably carry owl such works
otherwise than fram within the Property;

£ where reasonably practicable to do so, exercise such right oulside of ordinary
business hours of the Tenant; and

(T shall make pood as soon as prastieable 1o the Tepant's reasonable satisfaction any
damape caused to the Property as a result of the Landlord exercising this right;

the right o crect scalTolding for the purpose of repairing or cleaning the Shepping Mall in
connection with 1he exervise of any of the rights mentioned in this Lease provided that such
scafTobding shall not materially adversely affect the Tenanl's use or enjoyment of the
Property and in oxercising this vight the Landiord shall cawse as hille inconvenience as is
reasonably practicable to the Tenant and shall make pood as soon as practicable to the
Tenant's reasonable satsfaciion any damape cavsed 1o the Property as a resull of the
Landbord excreising this right. It any such scaffolding obscures (whether in wheole or in
part) any Signage of the Tenand, the Tenant shall have the right 1o attach temporary Signage
o such seaffolding,

any rights now, ar after the date of this Lease, belonging 1o, ar enjoved by, ather parts of the
Shopping Mall;

fubl right and Jiberty at any time after the date of this Lease 1o develop the Shopping Mall
and ta raise the hetght of, or make any atterations or additions or exceute any other works 1o,
the Shopping Mall or any buildings on any adjoining property, ar to creel any new buildings
of any height on any adjoining property in such manner as the Landiord or the person
exereising such right shall think fit, provided that (i} the Tenant's use and enjoyment of the
Property are not materialky adversely affected and (it} any works underteken are carried o
in a pond and workmanlike manner, with suitable good quality materials and in a design and
colaur scheme consistent with the Tenant's decaration of the Property;

the right ol support and protection from the Property as is now cnjoyed by the other parts of
the Shapping Mall;

the right o alfix security cameras and lighting to the outside of the Property subject to the
Tenant's prior wrilten consent as 10 the size, locstion, number, design and eolowr (such
consent ned to be unreasonably withheld or defayed) and subject to the Landlord complying
with all statwtlory requirements in relation therete and keeping the same i good and
substantial repatr and condition.  Any works undertaken pursuant 1o this subelanse 7.3{g)
shall be carried out in & good and workmantike manner, with suitable zood quality materials
and in a design and coloor scheme consistent with the Tenant's decoration of the Property;

the right from time to time to vary or reconfigure any ol the Commen Arcas or the Utilities,
provided that the Tenant's beneficial vse and enjoyment of the Property or the rights
conferred to it under this Lease are not materially adversely offected, and

fll right and liberty at any time to compromise any rights of light ar air beweliting the
Property, provided that the Tenant's beneficial use and enjoyment of {he Property is not
materially adversely affected,

T4 Rights Granted

There are granted (o the Tenant and all persons autharised by the Fenant:
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8.1

82

8.3

5.4

[a} the right 1o use the Common Arcas for all proper purpeses in connection with the wse and
etpoyment of the Property,

(b} subjecd to any temporary interuption for repairs, mainienance, aklterations or replacements,
il right 1o dhe passage of any of the Utilities o and from the Property throwgh any conduit
which may he in, under or over the Shopping Mall, in each casc so far as is necessary for the
reasenable use and enjoyment of the Mroperty,

e} the right of support and profection from the Shopping Mall as 15 now enjoyed by lhe
raperty; and

{d} the right to enter the Shoppine Mall with workmen and equiproent in order (o carry out
works of repair, maintenance and alteration 1o the Property or the conduils or 1o do anything
which the Tenant s obliged 1o do under this Lease.

ALIENATION
Restrictions on alienation

Save 1o the extend permilted by the pravisions of this clause 8 the Tenant must not part with
possession of the whale or any parl of the Property or part with or share cecupatian of the whole or
any part of the Property of permit oecupation of the whole or any part of the Property or hokd for any
siher person (on trust or etherwise) the whole or any part of the Property.

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

(b} agsign or teansfer its leasehold right 1o the whole of the Property {other than to a Group
Company of the Tenant) without the prior weitten consent ¢f the Landlord which may not be
unreasonably withheld or delayed. For the avoidance of doubt, the Tenant shall be permitted
1o assign or transfer the whote of the Property to a Group Company of the Tenant without
the consent of the Landbord.

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

fa) those parts subleased or avatlable for subleasing on or prior o the date of this Lease
fincluding the renewal thereot],

(b} those pars sulleased 1o Tesco Card Services Limiled (Including its successor or aysigns);

() e sublease of a Permitted Part, provided that the aggregate area of the subleased parls shall
0l excecd 30% of the 1otal (loor space of the Property; or

{d} where the prior written approval of the Landlord has been obtained.
Form of sublease

The Tenat must procure that every sublease does nol permil any assigament, sublease or other
dealing ot disposal of the Property which is prohibited by the lerms of this Lease and prohibits any
further sublense.
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8.0

8.3

B8

v,

4.1

0.2

9.3

Concessigus

The Tewant may granl CORCCESoNs 10, or accopl consignment by, third partics in respest of any
trading area of the Property without the cansent of the Landlord provided that no lease within the
meaning of the Civil and Cammercial Code is ereated,

Associated comparnies

The Tenant may share ihe accupation of the whale or any part of the Properly with a Group
Company of the Tenand foe so long as bath companies remain members of that group and provided
that no relationship of landlord and fenant is created between the two companies and no security of
tenure is conferred upon the occupicr.

Charging

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

{a) create of pornil to be ereated any encumbrance over a part of the Mroperty; or
{b} create o permit to be oreated any encumbrance over the whole of the Property,
without the prior consent of the Landlord, which may net be unreasonably withheld.

Registration of dealings

Withitn 10 Business Days of every assignment, transfer or sublease of the Property as permitted
under this Lease, the Tenant must notify the Landlord of swech assipmment, tansler or sublease,

INSURANCE

Draring the Term, the Tenant may insure the Property apainst comprehensive all risks, including
without linitation, the third party Hability in vespect of the Property and the Tenanl's business
interruption, The Temant may same itsell as the sole beneficlany under the relevant insurance policy.

Diuring the Term, the Landbord shall take out and maintain with a reputable insurance company af
least the following:

{a) comprehiensive all risks {inchuding, but not Hmited to, third parly Habtlities) property
insurance in respect of the Shopping Mall {including the Property) and alb the factlities,
eqlipment, ¢otstruction work and property of e Landlord with a value that is not less than
their full reinstatement value {inclusive aof all clearance and demolition costs and all relevant
fegs and having vegard 1o possible increases in the reinstatement costs during the period of
insurance cover} against damage or loss by all risks; and

{b) pubdic lability insurance i respect of the Shopping Malt in an amount of not less than T3
90,753,000 per occurrence.

i the Landbord fails to comply with clause 9.2¢a), other than as a result of Foree Majeure, then the
Tenant may give the Landloed notice of such breach. It the Tenant serves such notico and the
Landlord shall fail, within ten (10} Business Davs of such notice, to remedy such breach of clause
9.2(a), the Penant may take out and maintain a comprehensive all risks property insurance in respeet
of the Shopping Mall, on behall of the Landiord, in accordance with the requirements of clause
.20a) and untlb such tme as the Landlord complies with ils obligations under clause 9.2{a). The
reasonable and proper costs of such insurance shall be borne by the Landlord, and shall be repaid
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within ten (10) days of written demand failing which the Tenant may set-olf such amount against the
Rent payable by the Tenant,

.4 If the Tenant procures insurance cover on behaif of the Landiord pursuant to clause 93 and the
Tenant and the Landlord have claims arising from 1he same event or which are olherwise subject 1o
the same deductible, the deductibte shall be shared between the Landiord and the Tenant pro rata 1o
the proceeds each receives in respect of such ciaims,

10, DESTRUCTION QR DAMAGE OR EXPROPRIATION TO TIE SHOPPING MALL
AND/OR THE MROPERTY

10.1  Destroction or damage (o the Shopping Mall and/or the Proper(y

(a) itany ar alt parts of the Shopping Mall andfor the Property (as the case may be) is destroyed
ar damaged duc @ any reasan (including, bul oot limited 1o, as 4 result of an Insurance
Event) and the Tenant is not abliged ander clause 5.4 10 repair such damage,the Landlord
mtusd repair andfor reinstaie the Shopping Mall andfor the Propeny (as the case may be) nto
a tenantable condition for the Tenant 1o continue operating in its ordinary course of business
and handover the Propeny 1o the Tenant for its use within a reasonable time period afler the
cecurrence of such event, The Tenant may aol terminate this Lease by virtue of this ground
unless the conditions set out in clawse 10.1(h) are met. For the avoidance of doubt, the Rent
shall be suspended or decreased in proportion 1o the extent (o which the Property cannot be
used by the Tenant wntil the Shapping Mall andfor the Property {as the case may be) are
reinstated such that the Properfy are {it for use by the Tenant and the Tenant can cantinue
aperating in its ordinary course of business. Save in the case of emergency, the Landlovd
shall give the Tenant no less than thirty (30 days prior aotice for the regular maintenance of
the Property and any other items {or whose maintenance and repair the Landlord shalt be
responsible, and the Tenant shalt assist actively and co-operate with the Landlord, provided
that the Landiord shall vse reasonable endeavours to ensure thal such maintenance work
shall not affect the Tenant's normal operation in any material way.

{b} il any or all parts of the Shopping Malt and/or the Property {as the case may be) is destroyed
or damaged due lo any reasan and, i in e reasonable opinion of the Tenant, i} the
Landlerd is unable to repair or reinstate the Shopping Mall andfor 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 ar damage,
the Tenant may terminate this Lease by giving 30 days' prior wrilten natice @ the Landiord.
If the Tenant exercises iis right to terminate this fease, the Landlard shallb return 0 the
Tenand the Rent prepaid by the Tenant under this Lease on & pra rata basis based on the
remaining term of the lease as al the date of the termination within 30 days from the date on
which the Tenant lerminates this Lease.

{9 Motwithstanding any of the pravisions of clause T0.Ha), if destruclion or damage 1o the
Shopping Mall and/or the Property which resuits in the Propery (or any part thereofy being
rendered unfit for use occurs during the period of two (2) vears prior (@ End of the Term
{after the second renewal of this Lease), the Landiord shalt not be obliged to reinstate the
Shepping Mall and/or the Propery unless and until the Tenant and the Landiord agree to
extend e Term or the parties have otherwise apreed terms for the conlinued occupation and
nse of the roparty by the Tenant after the lnd of the Tepm,

£d) Notwithstanding the provisions of clause 10.1{a) but subicct 1o the Tenant's right to
ferminale this Lease in accordance with clause [03(b) ifthe insurance procecds received by
the Landlord {ptus any deductabled are less than ihe cost of repair or retnstalement and the
Landlord i unable (@ fund such shorfall from inkernal cash:
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(i) the Landlovd shall use its best offorts to secwe additional Moancing to cover the
shortfall, For the purpases of this clanse wse best efforts to secure additional
financing shall include, but not he limited to:

(A wsing best offorts 1o secure bank fending; and

{ if the Landlord has not secured bank lending to finance the shortfal within
three months of the date of the reeeipt by the Landiord of the insurance
proceeds relating to the damage or destructian, calling a meeting of its
unithelders to propose an increase in capital within six months of the date of
the receipt by the Landlord of the insurance proceeds relating 1o the damage
or destruction;

{ii} it the Landlord i3 urable 0 secure additional financing the Landlord and the Tenant
shall negotiale in good faith to find & mutually acceptable sobution provided always
that in no circumstance will the Tenant be obliged o provide any funding towards
the cost of or other solution relating (o repair or reinstatement of the Property andfor
the Shopping Matl;

(iiiy  il'the Landlord and the Tenant do not agree on a mulually aceeptable salution within
seven months of the date of the receipt by the Landlovd of the insurance proceeds
relaring 1o the damage or destruction the Tenant shall have the right w terminate this
Lease.

{c] 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 retail premises, following
completion of wlich the Propeny are ready to receive the Tenant's [tting o works,
provided that the reinstated premises must be substantially the same in format, layaut and
quality as the Praperty prior to the relevant damage o destraction, aeless it would not be
reasonably practicable to do so, in which case any change shall be subjeet 1o the Tenant's
approval, which shabl not to be unreasonzbly withheld or delayed.

L2 Vitiation
Brovided thai the conditions of such insurance are not unreasonable and the Landlord has provided
copies of the relevant insurance poticies 1o the Tenant, the ‘Fenant shall not use the Property or carry
on any business at the Property or do or omit to do at the Property anything which may make void or
voidabie any pobicy for the insurance of the Propely or the $hopping Malt.

10,3 Notice of damage

i the Propery is destroyed or damaged dee 1o any reason, the Tenant must give notice to the
Landlord as soon as the destruction or damage comes 16 the notice of the Tenant.

134  Fire safety requiremcats
The Tenant muosu:
{a) comply with all reasonable requirements of the Landlord about means of ¢scape fram the
Property in case of fire or other emergency and about the provision and maintenance of fire

detection equipment, fire alarm cquipment and fire fighting equipment;

{1 undertake and give the Landlord a copy of the Tenant’s risk assessinent for the Propeny
within five Tusiness Days of it being requested by the Landbord;
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.5

14.6

0.7

11,

11.1

{c}
{d)

nelify the Landlord of the responsible person for the Property; and

co-operate with the Landiord and all other relevant persons in complying with applicable fire
and natural disaster salety regulations.

Suspension of reinstatement obligation

The Landlord is not obliped to reinstate the Properly in accordance with clavse 10.1(a) while
prevented by a supervening event.

Supervening event

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

{a}

(L)
9

some defeet in the site upon which reinstaterment is 4o {ake place so that it coubd not be
enderdaken or could be undertaken onky 21 a cost unaceeptable 1o the Landbord;

inability of the Landbord to obtain access o the site 1o reinstate; or

preveniion of reinstatement by any cause beyond the cantrol of the Landlord,

Expropriation of the Shopping Mall and/or 1he Propersy

(a1}

{b)

if any or all parts of the Shopping Mall and/or the fraperty {as the case may be), is subject
o exproprintion according @ law and the expropriation adversely alfects the Tenant's
business (o such an extent that the Tenant is unable to continue its aperation in the Property,
the Tenant may terminate this Lease by giving 30 days' prior wriften notice to the Landlord,
The Landlord must retuen the Rent prepaid by the Tenant under this Lease to the Tenant on a
pro rata basts according (o the romaining 1erm of the lease as at the date of the termination
within 30 days from the date on which the Tenant terminates this Lease.

[T any part of the Shoppinge Mall andfor the Property (as the case may be) is expropriated and
the expropriation does not adversely allect the Tensnt's business to sucly an exiet that {he
Tenant is unable 1o continue s eperstion in the Property, the Tenant shall not terminale this
Lease, Fhis Lease shall remain in effect but the Landlord must return all of the prepaymenis
and the Rent prepaid by the Tenant under this Lease to the Tenant on a pro rata basis based
on the exproprinted arca of the Property and the rematning 1erm ol the Lease as at the year of
the expropriation.  The rental rate aller (he expropriation of the Shopping Mail and/ar the
Property {as the case may be) shall decrease aceording to the remaining area of the Property,

TERMINATION

Termination and Re-entry by the Landlod

If an Bwent of Defanlt oceurs in eelation to the Tenant then notwithstanding the waiver of any
previows right of terminadion or ve-entry the Landlord may re-enter the Property {or aty part of i) o
give nodice to the Tenant al which poid this Lease will teeminate and the Temw will cease buf
withow prejudice o any rights or remedies which may then have accrued 1o the Landiord apainst the
Tenant tn respect of any antecedent breach of any of the covenanis or obligations of the Tenant in
this Lease (including the breach n respeet of which termination occers).

Terminglion by the Tenant

{a)

IMan Eyvent of Delhull ocours in relation to the Landlord; or
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(b} the Tenait terminates this Lease pursuant to clause 10.1(h} or clavse 10.7(a),

then notwithstanding the waiver of sny previeus right of terniination the Tenant may give notice o
the Landlord at which point this Lease will terminate and the Teem will cease but withau! prejudice
1o any rights or remedies which may then have accrued 1o the Tenant against the Landlord in respest
of any antecedent breach of any of the covenamts or obligations of the Landlord n this Lease
fincluding the breack o respect of which termination securs),

1.2 Eventof Defiuli
in this clause an Bvent of Default acewrs in relation to a party {the Defaulting Party) if:

fa) any amount payable by the Defanlling Party under this Lease is not paid when payable and
remains unpaid for 25 Dusiness Pays alter becoming payvable (whether formally demanded
or not); or

(b} a breach by the Defanlting Party of any of the covenants by or abligations of Defaulting
Party in this Lease which if capable of reinedy has not been remedied within & reasenable
time as specified in a written natice from the other paity specifying the breach and requiring
its remedy; of

{c) the Delaulting Party being subject in Thailand te any form of bankrupicy, liguidation,
receivership, business vehabilitation, administration, arrangement or scheme with creditors,
moratoritm, or interim ot provisional supervision by the court or court appointee, whether in
or out of court.

11.4  Cancellation of Registration
The parties agree to proceed for registration of the cancellation of (he lease registration at {he
relovant fwnd office within ten Business Days aller the expiry or ecminalion of this Lease Tor any
L0,

2. GENERAL

12.}  Inferest and powers of recovery

Any Rent or olher sum payalle under this Lease which s not paid on the day on which it is due wall
bear interest from that day antit the date of pryment at the Defaall Juterest Rate. Every aimount
pavable under this Lease (s veserved as rent and 1s recoverable as rent o arrear.

122 Imterest on breack

Withoul prejudice 1o clause 12,1, i

{a) there is any breach by the Tenant of 35 obligations under this Lease, and

(b} the Landlord serves notice o the Tenant thal by reason of that bresch the Landlord will not
for the time being accept any sums (including the Kentd pavable by the Tenant under ths
lense,

the Tenant must pay 1o the Landiord on demand interest at the Default Interest Rate on dw
sumes due to the Landiord under this Lease, in respect of the perad Bom (e date af service
of the netice, or from the date when the panticutar sum fell due (whichever i b later), until
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whichiever is the earlier of the date of the aceeprance by the Landlord of the sum due and the
date on which {he breach is remedied.

12,3 Whale agreement

This Lease comtaing the whole agreement between the partics relating to the fransaclion
contemplated by this Lease and supersedes all previous agreements between the parties relating to
the transaction.

124 Representations

The Tenant acknowiedpes that in agrecing to enter into this Lease the Tenant has oot relied en any
representation, warranty, collateral contract ar other assurance made by or on behalf of the Landlord
before the excoution of this Lease. The Tenant waives all vights and remedies which, but for this
clause, might otherwise be available 1o it in respect of any such representation, warranty, collateral
gontract or other assurance, but nothing in this clause Hmits or excludes any Hability for fraud.

12.5 Rights of cntry

All rights of entry exercisable by the Landbord extend to include (withowt limitation) its employees,
agents, surveyors, contractors and Heensces with or withoul plant, equipment, appliances and
trraterials.

12.6  Interpretation of covenanis

Aty covenant by the Tenant not o do or omit o do anything must be consttued as though the
covenant were in addition a covenant not to permit or suifer that thing to be done or omitted to be
done,

12,7 Tenaal's possessions

If after the T'enant has vacated the Property at the End of the Term any of the Tenant's possessions
remain on the Property and ihe Tenant fails o remove them within 20 Business Days after being
requested o do so by the Landlord then:

{4 the Landiord may dispose of the possessions as agent for the Tenant;

{b) {if disposal is by sale} then, subject to clavse 12.7(c), tie Landlord must hold the procecds of
sale aller deducting the costs and expenses of removal, storage and sale incurred by it to the
order of the Tenant;

fc) i the Tenant Tails to claim the proceods of sate within 60 Business Days of the date of the
sale, the Landlocd may keep them;

ful} the Tenant indemnifies the Landlord against:
{1} any liahility incurred by the Landlord to any third parly whose possessions have
heen sobd by the Landlord in the mistaken belief (which must be presumed}) that the

possessicons belonged o the Tenand;

{31} any damage caused Lo the Property by ihe possessions; and

{iiiy  all loss, damage, aclions, procecdings, ¢laims, demands, costs, damages amd
expenses incurred or suffered by or brought or swarded against the Landlord a5 &
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12.8

13

13.1

133

134

14.

14.}

resuli of the presence of the possessions on the Property after the Tenant has lell it at
the Fnd of the Term.

Other land
Except as expressly sialed, nothing contained in er implied by this Lease:

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

{h) gives the Tenant;

{i} the benelit of o the dght W enforee or o have enforeed or 1o prevent the release or
maodification of any covenant, lease, condition or stipulation enlered into by any
purchaser or tenant from e Landford in respeet of any property el comprised in
this Eoase; or

fii} the right o prevent or restricl in any way the development of any land nat comprised
in this ease; or

(&) releases the Tenant from the covenands by the Tenand in this Lease notwithstanding that the
Landlord has waived or released temporarily or permanenily, revocably or irrevecably or in
any ather way a similar covenant or similar covenants afiecting any property not comprised
in this lease.

APPOINTMENT OF THE MANAGEMENT COMPANY

Subject to clanse 13.4, the Landiord shall be entitfed to empower any person to act as its apent for
the purpase of exercising its rights and powers under this Lease and the Tenant shall comply with ail
instructions or notices given by such apend as if such notices or instructions are given by the
Lanciord,

Subject to clause 13.4, the Landbord shall be entithed to entrust 4 properly management company of
good standing and repute @ carry oot the overall management of the Shopping Mall andfor g
perfonn the oblipations of the Landlord snder this Lease. e Tenant shal have no right to objeet to
the appointiment of the Management Company. The Tenant shall use dis best endeavaurs to fully co-
aperate with the Managomen Company in the performance of its dulies,

Unless otherwise subseguently notified by the Landlord, the Management Company is hereby
appeinied and constituted as an agent of the Landlord with full power and auwthority to demand and
receive the Rent and other pavments payable by the Tenant under this Lease,

The Tenant shalb have no right to object to the appointment of the Management Company provided
that the appointtient of a supcrmarket retatler, converience store operator or hypermarket operator
or an associate, affiliate ar nominee thereot other than the Tenant or a Group Company of the Fenant
shall require the prior written consent of the Tenant,

RENLIEWAL
Renewal
{a) Subjest o w remainder of this subclause 141 and the provisions of Schedule § (if

applicable), this Lease shall be repewed for a firther len years at the End of the Tern {such
periad being the First Extended Term) and for a further ten years at the end of the First
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14,2

15.4

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:

fi) subjeet ta subelawse 14.1(0) the Rend payable during the Frest Extended Term shall
be as set out in Schedule 3 and 1he Kent payable during the Second Extended Termn
shall be as sct aut n Sehedule 4:

(i1} 1hits Eease shall not be renewed more than twice; and

{iil) the appeegate of the Inttial Term, the Fiest Exiended Term and the Second Extended
Term shall not execed the term of the Head Lease (neluding its renswal),

{b) Ifthe Landford or the Tenant gives notice 1o the other at {east six months priar to the lind of
the relevant Term that, bazed an an independent vabuation, the Landlord or the Tenant {as
applicable) believes the Rent is na fonger substantiatly in line with the market for similar
premises in similar focations then the parties shall negotiate in good faith to agree the rent
for the First Extended Term or Second xtended Term {(as applicable) and all other terms of
this Lease shall apply 1o the renewal of this Lease for such Term. If the partics have not
aprecd i writing the Rent for the relevant Term three months prior to the start of the that
Term then the provisions of Schedule 5 shall apply.

{u) Notwithstanding subclauses 14.1{a) and 14.1{b) or the provisions aof Scliedule 3, the
Landiord and the Tenant may at any tithe prior to the commencentent of the relevant Term
agree in writing the Rent fo be payable for the that Term,

Registralion lollowing rencwal

Clause 6.2 shalt apphy oy any renewal of this Lease under this clause 14,
MISCELLANLEOLUS

Severance

T'o the extent that any provision of this Lease is rendered void that provision must be severed from
the remainder of this Lease whicl remains in full foree and effect. In this clause provision includes
a ¢lause, a subelause or a schedule or any part of any of thum,

Notices in writing

Livery nodice, consent, approval or divection givest under this Lease must be iy writing.
Exclusion of third party rights

A person who is not a party to this Lease may not enforee any of its teems,

Notiees

[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:

o the Eandbord at: 1o the Tenant at;

11 Q House Sathorn Butlding, M. G 6291 Moo 10 Navwamint Rd., Klonghoom,
and 100 floors, South Sathorm Buenpkoom Bangkok 10230, Thaitand
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Road, Sathorn, Banpgkok FO120,

Thailand
Fax: 02 679 182 Fax: 2 797 9416
Marked for the attention of The wiarked for the attention oft Vorapon Techa-

Chief Exeoutive Officer of KTAM,  akeakul, Head of Properly Management,

wilh a copy to

629 F Moo, 10 Nawamintr Rd., Kiongkoom,
Buenghoom, Banghok [0230, Thailand
FPax: 02 797 0812

marked for the atention of Annsara
Chokvanitphong, Legal Divector,

or at such olher address or {ax number as it may have nolified o the other party in
accordance with this clause. Aoy notice or other document sent by post shall be sent by
prepaid reaistered post.

(b} Adty notice or other formal communication shatl be deented o have been given:
(i} irdedivered, a1 the time of debivery; or
{ii} ifposted, at 10.00 aam, on the second Business Day aficr iU was putl into post, or

{iiiY if sent by fax, on the date of transmission, if ransmitted before 3.00 pon. on any
Business Day, and in any other case on the Business Day following the date of
transmission; or

{c) In praving service of a natice ar ofher formal communication, it shall be sufficient o prove
that delivery was made or that the envelope containing the communication was properly
addressed and posted by prepaid registered past or that the fax was properly addressed and
{ransmitied, as the case may be,

i6. CGOVERNING LAW AND JURISDICTION
16.1  Governing faw

Thizs Lease (including subctause 16,2 {(Arbitration) and any non-contractual obligations arising out of
or in connection with it} shall be poverned by and construed in sccordance with the laws of
Thailand.

16,2 Arbitration

{a) Any dispute, claim, dilference o controversy arising out of, relating to or having any
comnection with this Lease, including any dispute as fo i1s existence, vatidity, interpretation,
performance, breach or temmination or the consequences of its nullity and any dispute
relating ta any non-contraciual obligations arising aut of or in connection with it (for the
purpase of this subctause 16.2, a Dispute), shall be referred too and finally resolved by
arbitration under the Arbivation Rules of the Thai Arbitration institute, Offee of e
Judiciary appiicable at the time of submission of the dispute (o arbitration (the Rules) and
the conduct of the arbitration thereof shall be under the auspices of the Thal Arbitration
[nstitute,
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{b}

(<)

(e}

)

{2}

)

The Rules are incovporated by reference into this subclavse and capitalised terms used in this
subclause 16.2 which are not otherwise defined in this Lease have the meaning given 1o
them in the Rules.

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

The seat, or legal place of artvtration, shall be Banghak, Thailand.
The lanpuage vsed in the arbitral proceedings shall be Thai.,

Service aof amy Statement of Claim shall be made i accordance with subclause 154
fMatices) o the extent permetied 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
apreement.  The Arbitval 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.

Drefault by any party shall not prevent the Arbitral Tribunal from proceading to render an
award.

Any award of the Arbitral Tribunat shail be {inal and binding on the parties. The parties
undertake to carry out any award without delay and shall be deemed 1o have watved their
right to any form of recourse insefar as such waiver can validly be made. Enforcement of
any award may be scught 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 excepi:

{il Lo i exient tat disclosure may be required of a party 1o fulfil a tegal duty, protect
or parsue a legal right, or enforee or challenge an award i bora fide bepal
procegdings before a state court of olher judicial authority;

{ii} with the consent of ail parties;

(iii)  where necded for the preparation or presestation of a claim or defence in this
arbiteation;

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

fv) by order of the Arbiteal Tribunal upon application ol & pary.

IN WITNESS of which this Lease has been signed by the parties {or their duly autharizsed represemiatives)
om the date stated at the beginning of this Lease.
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SCHEDULE 1

THE PROPERTY
Details of the Property Lease area
(sq.m.)

1. | Hypermarket AT

2. | Pood Court 621

3. | Back Offices 4013

4. i Maintenance Arca 343
I_t'_ ...Hff.i,mme 2,141
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SCHEDULL 2

RENT PAYMENTS FOR THL INITIAL TERM

in respect of
Hyperstarket, :
Yoar - Maintcnance Arca, in respect of Food Court | Reat per month
car of Initial .
Term Dack {Mfices and
Warchouse (x) (wty)
(w}
l. R73,20%8 52,655 B25,8403
3 B73.208 52,655 025,861
3 | 73,208 52,655 035 BE3
4. Q960,528 579 1,018,448
3 Qode28 57,920 11,013,448
0, Do, 523 37,920 1,018,448
i 7 1,056,581 63,712 1,120,293
B, 1,056,581 63,712 1,120,203
9, 1,056,581 63,712 1,120,293
10 1,162,234 70,084 1,232.323
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SCHEDULI 3

RENT PAYMENTS FOR THE FIRST EXTENDED TERM

in respect of
: Hypermarkct,
Year of Firs hlaintcnance Arvea, in respect of Food Court | Rent per month
car of First
Extended Terut Back Offices and
Warchouscstore {¥) (w+y)
{w}
] [,162,230 0,084 1,232,321
fo. 1,062,239 0,084 1,232,323
3 : 1,278,463 77 042 £, 355,535
9. 1,278,463 7,092 |,355,53%
5. P278,463 ; 77,092 1,355 555
3 [, 406,310 84,801 1,491,114
7. 1,406,310 &4 801 1,491,111
8. : 1,406,310 84,801 1,491,111
Q. 1,546,441 01,281 £,040,222
LI} 1,546,941 93,284 11,640,222
GOAZ7IR-OO00Q00E BM1E28018.3 ]




SCHEDULE 4

RENT PAYMENTS FOR THE SECOND EXTENDER TERM

in respect of

Hypermarlet,
Year of Sccond Maintenanee Avea, in respeet of Food Court | Reot per month
Extended Term Back Offices and

Warehouse (¥} (wty}

()
1 1,546,941 93,281 1,640,222
2. 1,703,635 102,609 1,804,244
3. ) 1,701,635 102,609 1,804,244
4, 1,701,835 102,609 t.804,244
5. ; 1,871,798 182,870 1,984,668
&, 1,871,798 112,870 1,984,668

: . “],H?i,?ﬂﬁ 112,870 : 1,084 68

B 2058978 (24,157 2,183,135
4. 2,058,978 | 124,157 2,183,135
. 2,058,978 124,157 2,183,135
COAEYEE-0050008 BN1GIRRTED 23




(13

(3}

{4)

SCHEDULE 5
RENT REVIEW BY EXTLERT

Rend determination — method

The revised Rent for the First BExtended 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
arbitratar} of recopnised standing and having experience in letting and valuing propeety of a like
kind and characier 1o the Property. The valuer shall determing the yearly reat Tor the ficst year of e
eelevant Tenm in accordance with this Schedube 5. The Rent for the relevand Term shall increase by
ten percent i years Tour, seven and ten of the (hat Temi.

Nomination

In the absenee of agreement as to the identity of the valuer within 10 Business Days of the
provisions of this Schedule 5 applyving purseant to clanse 14.1(b}, he independent valuer shall be
nominated by e That Yaluers Association and shall be [rom an inlernationally recopnised Frm of
properly consultants aving at feast 10 years expericnee in Thailand of letting and valuing praperty
of & like kind and character 1o the Property,

Remnt review — amount

The revised Rend @ be determined by the valuer will be sucl as hie decides is the yearky ront at winch
Ui Proporty mialit ceasonably be capected to be bet at the start of the refevant Toenm:

{a) afier the expiry of a rent-free period or a coneessionary rent perind given for fitting-ont
purposes only of such length and {he giving of such other inducements (including, withowt
limitation, any rental concession, capital payment or contribution to fitting out costs) given
for fitling-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 afier
the cxpiry of any such rent-free period or concessionary rent peviod and after the giving of
any such inducement; and

(1) on lhe assumptions set aut in paragraph {4} but disregavding the matters set oul in paragraph
{5).
Asslinplions

The assumptions are that @t the beginning of the relevant Term:
{a} the Property:

{i) is available 1o tel on the open market by a willing landlord 1o a willing tenant by ane
lease without & premium from either party but subject o 2 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
wilh the rent payvable from then,

(ii} is 10 be lel 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

fiii) is fit and available for immediale occupation and wse and is fitted owd for the
incoming lenanl's imumediate use as authorised by 1his Lease in accordance with the
incoming tenant's requirements; and

(iv) mlay be used only as a hypesnarket,

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

fed 1o work has been carmied out to the Properly which has diminished the rental value and in
case the Property has been destroved or damaged it has been fully restored.

[Msrepards
Fhe matters (o be disregarded are:

(a} any elfect on rent of the fact that the Tenant, ity Sub-lessees or Third-Party Users or their
respective predecessors in title have been in ocoupation of the Property,

{b) any poodwill atiached to the Property by reason of the carrying on at it of the business of the
Tenant, its Sub-lessees or Third-Party Uisers or their predecessors in title in their respective
businesses: and

fel any increase i rentat value of the Property attribetable o the existence at the bepinning of
the relevant Ferm of any voluntary mpravement 1o the Properly carried out by the Tenant,
is Subelessees or Third-Party Users or thelr respective predecessors in title during the Term
ar during any earlier period of occupation arising oul of an ageeement 10 grant the Term,

tn this clause a volusitary improvement is one carried out with the consent of the Landlord
{where required) but not under an obligation o the Landlord or its predecessors i ke,

Waluer
In the case of determination by a valwer:

(d) the foes and cxpenses of the vahuer inchuding 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 cach bear their own costs;

] the vatuer must afford the Landlord and the Tenant an opportusity 1o make eepresentations
1o ivim, and

(£ if the valuer dies, delavs or becomes unwilling or incapable of acling the Thai Valuers
Association shall discharge the valuer and appaint ancther in his place in accordance with
paragraph {2).

Apgreament of revised Rent

When the revised vearly rent for the first year of the relevant Term has been ascertained by the
valuer and notice given to the Landlord and the Terant of such vearly rent the paries shall negotiate
in pood Taith o agree uvpon the Rent for the refevant Term. I the Rent Tor the relevant Torm is
agreed the Landlord and the Tenant shall sign @ memorands of the Rent and this Lease shall be
renewed on the same Terms subject o the revised Rent Unless otherwise agrecd in wriling by the
partics, (M he Landlord and the Tenant do nod agree g weiting the Rent for the First Extended Term

OOAZTIB-0O0N00E BN 163831603 H



or the Second Extended Term (as applicable) prior o the commencement of the relevant Term this
Lease will terminate al the end of the preceding Term.

8)  Cosis

If gither the Landlord or the Tenant fails to pay the relevant part of the {ees 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 muost be repaid on demand by the parly 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 ihe
other's share of them {rom the other.
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SIGNED [or and on behalf of
ER-CLHAL IRSTRIBUTTION
SYSTEM CO., LTI,
acling by ils attomey:

CARL 2Ol AR

it dhe presence o

SIGNED for and on behall of
TESCO LOTUS RETAIL
GROWTH FREEHGLD ANI}
LEASEHOLD PROPERTY
FUND

by Kiang Thai Assel Management
Pubshic Compainy Limiled as
Managemen Compaty acting by
113 altorneys:

e, 5. Boonpamsie] ad
W=, ¢ HANRATIANAK 06L

in the presence of:

in the presence ol
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EXECUTION VERSION
1'art 1 of Service Agreement
SERVICE AGREEMENT
THIS AGREEMENT IS made on ﬁ March 2012,
Detween:

{t} Tesco Lotus Retail Growth Frechold And Leaschold Property Fund a property fund estaldished
under the laws of Thaiband managed by Krung Thai Asset Management Public Company Linnted
whose registered office s at 11 Q. Hoase Sathorn Building, M. G and 1th Floors, Soulh Sathorn
Road, Fung Mohamek, Suthorn, Bangkok 10420, Thailand {the Landlord), and

(21 Ek-Chai Distribution System Co., Led., a privite limited company invorporated under the faws of
Thailand with registration number 0105539010051 and having s head office at 628/ Moo 10
Mavaminte Rd., Klongkoom, Buengkoom Bangkok 11230, Thailand (the Cusiomer).

Wherceas:

{1 The Landlovd has entered into a sale and prerchase agreement on or aboul the date heeeof (the SPAY
relating to the shopping mall located 0 75 Moo 5, Bungkanmploy Sub-district, Lamlukka District,
Pathunthani Province (the Shopping Mafl) purssant 1o which the Landlord will, subject to
completion under the $PPA, purchise the Shopping Mall from the Customer.

i) Subject o completion under the SPA,. the Customer will lease a space {ihe Leased Space) within
the Shopping Mall pursuant to a fease agrecmont between the Landlord and the Customier (05 tenant)
divted G o about the date hereof {the Lease Agreement).

(3 The Landiord will arrange Tor services and equipment o be provided in the Leased Space and in the
surrounding avews of the Shopping Mall to be used by the Customer and other retail shops which
engage in business 13 the Shopping Mall,

{4) The Customer as property manager (the Property Manager) uvnder 4 properly  management
agreement entered into between the Landiord and the Property Manager on or about the dute hereof,
has, subject to completion wiader the SPA, been appointed and constiluted as an agent of the
Landtord with full power and awhority 1o provide services on behalf of the Landlord o tenants of
the Shopping Mall and demand and receive payviments fur such services

The parties agree as Tollows:
1. Aprecment
This Agrecment shiall have effect from date of completion of the SPA.

The Landlord agrees to provide services 1o the Customer and the Customer agrees 10 accepl services to be
provided by the Landlond sccording to weems and conditions of this Agrecment.

The Properly Manager is herehy appointed and constituted s an agent of the Landlord with fll power and
authority tu provide the Services and demand wnd receive payments payvable by the Customer under this
Agregment, The Landtord muy revoke such appointmcit and appoint another property manager upon notice
in writing 1o the Customer,

2. Agreement documentations

2.1 ‘The partics agree that the following documents shall be deemed integral parts of this Agreement and
reference 10 this Agrecment shatl be construed aceordingly:



{1 Service Agreement {1his Pant 1}

{2 Terms and Conditions of Service Agresmenl (Part 2
(% Scope of Services (Part 3)

{4 Service Fee (Poard 4)

2.2 In case that there is any confhict in the terms of this Part 1 and any of the documents referred o in
£23 1o (4) above, the terms of this Part 1 shall previal.

2.3 Inv citse that there 15 no speaific provision regarding the obligation of the partics, 1he applicable terms
of the Lease Agreement (il any) shall be appied.

A Assipnment
The Landiord may at any {ime assign or (mnsfer (including by way of novation) any rights or obigations

under this Agreement o any entity appeinted by the Landlord as propenly manager in respect of the
Shopping Mall

4. Entire Avreemend

4.1 Thisx Agreement and 1he docwments refereed to in it contain the whole agreement betiween the parties
rebiting o the wansactions contemplated by thiy Apreement and superscde all previouws apreements
between the partics relaling 10 these transactions and 1he provision of services.

4.2 Lach party:

{a) acknowledges that, in agreeing to enter inte this Agreement, it s not relied on any express
or imphict representation, warranty, colfaterat contruct or olher assurance made by or on
behall of any other party at any thme before the sigrature of this Agreement; and

{h walves alb fghts and romedies which, but for this subclwse 4.2, might otherwise be
avaidable to il in respect of any such express or imphied representation, wartanty, collateral
conlrigt ar Glher assarance.

4.3 MNothing in the preceding subclause Himits or excludes any liability for fraud.
5. Scverability

The provisions contained in each clause and subclavse of this Agreement shall be enforceable independently
of cach of the others and thedr validity shall nol be affeeted if any of the others are invahid, 1f any of those
provisions i void but would be valid i1 some part of the provision were deleted, the provision in question
shall apply with such modification ss may be necessary 1o make it valid.

6. {'avients

Ulnless ctherwise agreed in the case of a given payment, cach payment 1o be made under this Agreement
shal! be miade within seven days of recetpt by the Custamer of at invoice from the Property Manager or
Landtord and shall be made in Thal Baht in the method speeified in the relevant invoice.

7. Notices

7.1 Any nolice or other communication {e be given under this Agreement must be in wrtling which

inchudes Tax, it not any ather form of electronts conunuaication} and may be delivered or sent by
post or Tax fathe party to be served at it address as Tolbows:
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3.

tor the Landlord at; er the Clpsiomer at:

ofa Propeety Masager (291 Moo 10 Nawamintr Bd., Kiongkoom,
11 0. Howse Sothorn Buikding, M, G and Buengkoom Bangkok 10230, Thailud

10th Floors, south Sathorn Road, Sathorn,

Bangkok 10120, Thailand

Fux: 02 679 1824 Fax: 02 797 916
Maurked for the attention alt The Chiel marked for the attemtion oft Vorapon Techu-
Executive Qllicer of KTAM, akrakul, Head of Propeny Manigement,

With a caopy to:

G2001 Moo, 10 Nawaminte Rd., Kloaghoom,
Bucngkoom Bangkok 10230, Thailind

Fax: 02 797 9812

marked for the attention of, Anusarn
Chokvanitphong, Legal Director,

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

prejrd wirmail {iF elsewheng),

Any notice or other format communication shafl be decmed 1o have been given:

[a) il delivered, ot the e of deliverys or
(b i pasted, at 10000 a.m. on the second business day alter 1t wis mut o post o
{c) il sent by fax, on the date of transmission, if transmited before 3.00 pom. on any business

day, and in any ather case on the husiness day following the date of transmission; or

In proving service of a notice or other formst connunication, it shall be sufficient 1o prove that
delivery was made or that the covelope contaimng the commuanication was properly addressed and
pasted by prepaid registered post or that the Tax was properly addressed and transmitted, as the cose
may be.

Counferparls

This Agreement may be eiccwted m oany number of counterparts, all of which, taken together, shubf
constilule one gnd the same agreement, and any party (ncluding any duly authovised representative of a
pardy) may caler inte s Agreement by excouting a connterpat.  Facsimile signatwres shalt be valid and
binding provided the eriginal siznatires are delivered o the other party immediately after the execution.

9.

General

Mothing in this Agreement shall be decmed to constitine 2 partnership between any of the parties nor
constitule any party the agent of any other party Tor any purpose.

The rights of cach pary ander this Agreement:
{a} may he excrotsed as ofton as necessary;

{b} inless oltherwise expressly provided in this Agreement, are comulative and nol exclusive of
rights and remedies provided by law; and
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9.3

Y4

H).

143.1

1.2

11.

{eh may be walved only wn writing and spectiically.
Dxcliy in gxercising or non-exercise of any such right is pot o walver of that right.

A waiver {whether eapress or inplicd) by one of the parties of any of the provisions of this
Apreement or of any breach of or default by the other parly in performing any of those provisions
shalt not constitute a continuing waiver and that waiver shail not prevent the waiving pary from
subsequently enforcing any of the rovisions of this Agreement not waived or from acting on any
subsequent breach of or default by the other prarty wader any of the provisions of this Agreement,

Force Majeure

None of the parties shall be Habbe 10 any other for any delay or non performance of its ohhgations
under this Agreement arlsing from Force Majeure (as defined in the Lease Apreement).

Subject 10 the party so delaying prompily aotifying the other party in wotg ol the cause and the
likely duration of the delay and provided that the party shall use reasonable endeavours to limit the
elfect of such cvent an the other parly, the performance of the delaying party's obligations, w the
extent alfected by the delay, shafl be suspended during the period that the couse persists.

Term of Seevieos

The term of the Services in relation 10 the Leased Space s ten years oF unti] termination or expiration of the
Lease Agreeaent whichever m the earlier.

2.

Governing Law

This Agreement {including clavse 13 {Arbiration) and any non-contractual obligations arising cut of or in
conneetion with ieh shall be governed by and construed in accordance with the Jaws of Thailand.

13

132

t3.3

t3.4

B35

f3.6

Arbitration

Any dispute, claim, difference or controversy arising out of, relating to or having any connectian
with this Agreement, including any dispule as o ils existence, validity, interpretation, performance,
hreach or termination or the consequences of its nullity and any dispule relsting to any noo-
condraciual obfigations arising out of or in cannection with it (for the purpose of this clause 13, 2
Dispute), shali be relered to it Faally resolved by avhitration uader the Arbitation Rudes of the
Thai Arbitration Institute, Office al the Judiciary applicabe at the time of submission of the dispue
o arbitration {the Rules) and the conduct al the arbitration thereof shabl be under the auspaces of the
Thai Arbitration Lastitule,

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

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

The seut, or legal phace of arbitration, shall be Bangkok, Thaitancl,
The language used in the arbitral proceedings shall be Thai

Service of any Statement of Claim shabl be made in accordimee with clavse 7 (Notices) (o the extent
permilled by applicable Taw,
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137 The Arbitral Tribunal shatl have the power to rule on ks own jurisdiction, inclading any obpections
with rexpect 10 the existence, validity, or effectiveness of the arbitralion apreement, The Acbitral
Tribunal may make such ruling in a preliminary decision on jurisdiction or in an award on the
mwerits, as it considers appropriate in the circumstances.

13.8  Defaull by any pany shall st prevent the Arbitrad Trbusal Drom procecding 1o ender an award.

139 Any award of the Arbitral Tribunal shall he final and binding on the parties. The parties undertake
tor carry oul iy award without debiyy and shall be deemed to have waived their right to any form of
recourse insalar as such waiver can validly be made. Enforcement of any award may be sought in
any court of competest, jusrisdiction.

1310 The cxistence and content of the arbitral proceedines and any ralings o award shall be kept
confidential by the parties and menbers of the Arbitral Tribunal except:

(a} o the extent that disclosure may be reguived of a party to fullil a legul duty, protect or
pursue o legal right, or enforce or challenge an awaed in bona fide lepal proceedings helore
# state court or other jadierst aathority,

() with the consent of al paries;
() where needed For the preparation o presentalion of a claim or defence in this arbitration;
{d) where such isformation is already 1 the public denait other than as o resull of o lreach of

this clowse; or

() by order of the Arbitral Tribunal spok application of a party.
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IN WITNESS WHEREOY, the puties have executed this Agreement in the presence of witnesses at the
place and dated staed above,

SIGNED For and on behalf of
EE-CHAI DISTRIBUTION
SYSTEM CO,, LTD.

acting by its atomey i
LRl ROGRLRG @("%/(h

i the presence o Wilness's siaalre o bl
Name : ., GURkETT

Address: A5 D@AT | SUKHOWYVIT | S0t 2.0,
VAN LACE IS

SIGNED for and on hehall of
TESCO LOTS RETANL
GROWTH FREEHOLD AND
LEASEITOLD PROPERTY
FLIND

by Krung Thid Assel Manasgrament
Public Company Linited as
Management Company acting by
iy allorme,

i.l"/{ﬂ" ......... :}JQEI':}_W_@%W and ﬂf?/tg“__ F—?-”Q“ ( f{ |

s %
in the prosence of; Wikness's signature:; ri B
".H'-‘-_-,-':f?x-rf AR ; ;

Mame: 7 pusoadredneiienen FEIL Yo

TER ALt T e 2% SR TR " T z,jl.g}_ g

al FY
Address: . LTI 0 Y T L TR WP L T e e
AgsARE U LmS 101 3

in the presence ol Wilness"s signatur: U:lh,‘; e
Mame:
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Part 2 of the Services Agreement

TERMS AND CONDITEONS

Part 2 forms an integral pat of the Services Agreement hetween Tesco Lotus Retail Growth Frechold And
Leascheld Property Fund and E2k-Chad Distribution System Co., Lud dared March 2012,

1. Definitions

Unjess otheewise speeifically defined in any part of thas Agrecment, the Ioflowang terms amd cxpressions
shal) havve the mcamngs as seb aul as Tollows:

Common Accas means any arcoand utlities within the Shopping Mall provided for the commen wsa by the
Landiord and the Customner, including their customers, suppliers or olher people dealing business with (them,

General Services moans any sorvices stated in Part 3 of (his Agrcement which the Landlosd must provide (o
1he Custonwr,

Leased Space means 4 [eased arca as specihiod in he Leose Agreement as mentioned in Recital claase, 1%l
1 of this Agreement.

Maintenance Fee shall have the meaning sct out i Part 4,

Service Fee means a sum ol 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 niles
and within {he peried specified in this Agreement.

Services moeans any acts which the Landlosd must do o pecform it obligations under this Agreoment aon a
reeiprocal basis for the direct or ndirect convenience, comlorr and benctits of the Costomer.

Shopping Mall means the building, place and surrounding arca as mentioned in Recital clause, Part T of this
Aprecment,

Special Services means any services which this Agreement states that the Landlord most specifically
provide to the Castomer,

Specific Paymenl means any expenses such as lelephone charges, cleaning wddor mainlenance or repair
service expeases, mcluding the cost of spave pacts of any Speciad Bgeipment as speailically specified in this
Agecoment il the Costamer must pay o the Landloed, any eehevant privade enlitios, government agencies
or slale cnicrprises,

Special Eguipment means any equipment provided by the Landlord, which forms a part of the Services to
b specilically provided 1o the Customer at the Leased Space.

Commen Amenities amd Services means any aocnities and scovices, op escalators, moving walkways,
seeurity gmard serviees, air-condittoning system andfor sternal maffic contral system provided  for the
commen wse by the weoants of the Shopping Malt Gncluding the Castamerd and their personned, costomirs,
suppliers and any persons domng business with them.

2 Nervices
Ta provide the Services, the General Services and the Special Services, the Landlord shall abserve and
Tolow the standard rules aod procedures as cureently applicd to its own business al the Shopping ball and in

relation o the Commen Areas by wsing the apyropriate materials, things, cquipment, Wwols, spae pars
andfer manporwer i the form and capacity currently applicd o the Shopping Mall.
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H the Landiord provides Special Equipment (e the telephone and wlecommaenications systenms) or otler
things 10 the Customer, the Landbord muost ensere {hat the featres andfor speeiflications of those ools and
devices are compatible with s coment systems used with the Shoppang Mall, the Comman Arcas or the
Common Amenities and Services so far as practicabbe,

Lintess otherwise exenyod under any clouse of this Agreemen, if the Landlord provides or installs any
cquipment stated in the above patagraph, the Customer agrees to pay the materials, equipment, tools, labonr
fee and other necessary charges to the Landbord o an actaal ¢ost basis,

N Lise of Services

The Customer agrees 1o use the Services, the Generad Services and the Special Services under this
Agreement on a saving, peaceful and Gdy basis with envinsmmental wwareness of public healih, pubhc order,
cultire and traditions and good morals of the people. The Customer must not dooany act whick may (1}
ciuse losses or damage (o the Leased Space, the Shopping Mall ond the Common Arcas or the Comman
Amenilies and Services; or €t cause or result in a neesance, annoyanes or distacbanes 1o the other tenants of
the Shopping Mall, their customers, personne] and otfier people e the Shopping Mall and in relation w the
Common Areas or the Common Amenitics amd Services. The Customer must sireetly comply withe adl
applicable rides and regulations notified by the Lasdlond at the Shopping Mall at all tiimes.

If the Customer needs i use any tools, cquipment, machinery, devices, furmiture, appliances, huzardous
substances and flamimable solstances in the operation of s business, # mosl ensoere that the feotores asd
specilications of those toods and devices are appropeiate and compatible with varous systems and the
archilectural and interior designs of the Shopping Mol The Costemer is alse responsible Tor applying for
and maintaining, ol its sole expense, afl necessory Heenees, permits and aulhorsations for the operateon of is
business or olher purposes as required by all applicable Tews, males, ootilcatons and regulattons of any
relevanl government agencies and stide enlerprises.

Before installing any tools, cguinment, machinery, devices snd applinnees Tor the loading, storage,
conveyanse or use of the hazardous or {flammable substances which are 1o be kepl within the Leased Space
o 10 be used with any tools or equipment, the Customer most give priot nodice 1o the Landlond and provide
the Landlord with the plans, designs, compolation speciDoations, Heences, permils amd other supporting
documents and technicat information to prove to the complete satisfaction of the Landlond that te Teatumes
and technical specifications ol those tools, cyguipment, machinery, devices and apphances are approprisie
il compatible with vanious systems and the arehitectural and imterior designs of the Shopping Mall. Within
15 days after receiving notice aub alb supporting information mentioned above from the Customer, the
Fandlord must notify the Customer of the decision whether the proposed instaltation or use within the
Leased Spoace s approved or not, In making such decision, the Landiord must exercise its fair and
reasonable diseretion, abing e account the coneerns over the eagineertig, wehnical, architeciural and
interior des g aspests,

The Customer agrees 1o contied and ensure that its officiaks, cmployees, reladives and dependents strictly
compy with this clause at al times,

I{ the Custonier has the right (o gansfer 1s rights and obligations under the Lease Agreement, the partics
agree thal the Customer implicdly has the right 10 ranster its rights and obligations under this Agreement.

4, Paviment of the Service Fee, Maintenanee Fee and other cxpenses

As long us this Agrecments remains offective, the Customer agrees 0 pay the Service Fee and the
Maintenance Fee o the Landiod o accordance weth the form and proceduces and within the daie and tme
specified in this Aprcemend,

H the Customer must pay o Specilic Payment, it agrees (o pay within the time specified by the Landlord in
the relevant invoice or within the Bme specified in this Agreement, as the case may be,
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11 the Custaner does not pay within the time specified o this clause, 3 agrees (o pay interest on the overdue
amount ol the rate of 15 por cent. per annum cafculated from the due dite for which thit amount becomes
duc unil full payment of the averdue amoknd is made to the Landiord,

5. Taxatian

The Landlord is solely responsible for all daxes, duttes and levies relating to the operation of ity own
business,

The Customer 15 solcly responsible {or all axes, duties and fevies relating o the operation of its own
Business, 3 also sgrees 0 pay all duties (duty stamps) assessabe on or payable inorelation w this
Agteement, the Service Fee and the Specific Payment,

6, Liadility for damage or Eossey

IT any damage, injury or death is caused by a willful act or gross neglizence of the Landloed or its officials or
employecs, the Landlerd shall be liatle for (and indemeatly against) the dumage 1o the Customer's property.

IT any damage, injary or death is caused by a willfel act or gross negligence of the Customer or Hs officials
or employees, the Customer shat be Jiable For (and indemnify against) the damage to the Landlord's
property and the injury or death of & thisd pary {thes includes an official or employee of the Landtord},

Except otheewase specified in this Agreement, no parties migy cliim from the other party, damuages for
indirect or consequential the loss including, bul not limited to; loss of oppoctunity, loss of profit, aceral of

inderest on any inans used in the investiment or as working copital or other simitar finances.

7. EYcfault and conscguendes

71 If the Custormer does not satisfy the requirements regarding the "Use of Services” {clause 3 hereof),
the Landlord may make a protest of warning 10 the Customer, suspend the Customer’s use or
enjoyment of afl or any parts of the Services, or forbid sny act done by the Costomer which may
breach, contravene or conflict with clawse 3 of (his Agreement. M the Landliord has taken such
action i1 a belie! o good Taith that the Customer’s non-complisnce may muderially affect the
Shopping Mall, any uscrs of the Shapping Mall or any neighboring buildings or residents (alter
analysing the circwmstoness and engineering o technical issuesy and the Landlord or its apthorised
representalive responsible for managing the Shopping Mall has made the warmmg or protest of
potentiub danger, Bt the Customer continues to act against the warning, then the Landiond may
terminate this Agreciment without prior notice.

72 In addition to the Landlord's right o colleet the default interest in case of the Customer's defaull on
payment of the Service Fee or any amounts puyable to the Landlord, if the Customer defaulls on
payment of the Service Fee or aoy amouits payable w0 the Landlord consecutively twice and the
Landlord sends nolice demanding paywent ot lzast once to the Customer, the Landlord may afso
immediately terminate this Ageement and seize the security deposit provided by the Customer
secure the performance af ils ubligations uader this Agreement.

8. Cross delault
Il the Lease Agreement between the parties (o this Agreoment is terminated for any reason, this Agreement

shall immediately and without notice terminate. Teominaton of this Agreement under this clause shall not
prejudice each party's rights acerued wnder this Agreement on or hefore the termination hereof.
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Pari 3 of the Services Agreement

SCOPE OF SERVICES

Part 3 forms an tntezeal part of the Services Apreement belween Tesco Lotus Retail Growth Freeheld And
Leaschold Property Fund and Ek-Chai Distribution System Co., Ltd, dited 1S March 2012,

1.

Common Amenitics and Services

The Landtord shall provide the Common Anwenities and Services (as defined herein} for wse as the Generad
Sorvices, This include the following services listed w0 (T 0o (%) helow:

(n

(3

{4

(3

(0)
(7}

{5}

(M

the general administraton and management services reluting o the Shopping Mall and the
procurenent of personnck 1o carry o the general admintstration and managemenlt services;

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

electrical tools, eguipment and machinery used 1o suppert the services stated in (1), including the
lighting system within and outside the Shopping Mall;

the ventilation and atr-conditioning systen;

the cleaning and peneral maintenance services with respect 10 the nearby area and the common
nropenty, ., the halls, corridors, fooipaths, the lindscape, interior and exterior area of the Shopping
Madl, including the water dratnage system, the wastewater cenwralization and dreatment and the
Leased Space (except iU this Agreement states 1hat the cleaning of the Leased Space is one of the
Special Seevices):

the availability and maintenance of public oilets and accessoncs;

the frec parking lots available 1o automotives and other vehicles within the compound of the
Shopping Mall (il the Shopping Mall 15 located 10 a department store owaed by o thind party, this
includes the free parking lols made avatlable by the department store). Howeser, the pormission (o
qse the parking tots cannot be construed as the Landlord's undenuking w acl axs the depository of the
others' property or 1o assume labilities for any toss or damage 0 the sutometives or other vehicles,
their parts of any property located m or attached to those antomotives o vehickes;

the genera] seourity services o safeguard the Shopping Mall and facifitate the internal traffic, the
availubility and maintenance of alarm system, fire prevention or extingsishing systemy and ther
equipment for wse in the Shopping Mall as the Landlord deems appropriate, matnly taking inko
secounl the sive of the Shopping ball, the functionality of the systems and eguipment and the
appicable Jaws, ruies and regolations; and

nther services as the Landlord and the Castomer may agree in wnling o a case by case baxis.
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Par 4 of the Services Apreement
BATES AND CALCULATION OF SERVICE FEE

Pan 4 forms an integrab part of the Services Agreement between Tesco LE]M};RE!HH Girawth Frechold And
Leasehotd Property Fund and Ek-Chail Pistribution System Co., Lad. dated { 22 March 2012,

1. Scevice Foee

The purtics agree Bhat the Service Fee in refation o the Leased Space shall be as set oul below and is payable
in addvance on or prioe w e Sth duy of each calendur manth, The first payment shall be calculated for o
period commencing on the day following the dute of completion of the sale and purchuse agresment
pursuanl 1o which the Landlord purchases the Shopping Mall Irom the Customer and ending on the last day
of such calendar month. B the Lease Agreement is renewed this Service Agreement shall also be renewed
on (he same terms for a matching pertod and the parties shall negotiate in good faith to agree the Service Fee
for the pertod of such renewsat provided thid the Service Fee shall continue o be subpect o o 109 inerine
every thivd year for the entie length of this Service Agreement sfanting in the fourth year (and then in (he
seventh year, tenth year, third year of any renewal, sixth yeor of any rencwal, elch.

in respect of Hypermarket, in respect of Food Couri | Service Fee per menth

Yoar nf Maintepance Area, Iack
P Olfices and Warchouse {¥} (wy)

Exitial Term !

{w) |
1. ALK 75982 1,388,794

P2 F3098]1 78,982 138%, 704

A, PA09.811 785,982 1,384,704
4, 1,440,793 B, RED 1527673
5. 1,440,703 B3, B8 1,527,673
fr. 1,440,793 86,880 1,527,673
7. 1,584,872 95,508 b AEC440
A, 1.584,872 05,508 FOEDA44)
Q. 1,584 %72 05,568 b, 6EL 440
10 1,743,339 105,125 F.545,484
2 Maindcnance Fee

In addition e the Service Fee the Customer shabl pay to the Landlord 709 {or such other proportion s
apreed hetween the Customer and the Landlocd) of the cost of maintenance of the following michmery and
eqguipment: air chiller, generator, electrical wransformer, MDB {electrical system), wasle wator treatment, all
pumps (COE, CHP, water bouster pump) and Fin200/Vesda (the Maintenance Fee),
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EXECUTION VERSION

UTILITIES SERVICE AGREEMENT
THIS AGREEMENT IS made on | > March 2012.
Between:

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

) Tesco Lotus Retail Growth Freehold And Leasehold Property ¥und, 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:

D The Customer has entered into a sale and purchase agreement on or about the date hereof (the SPA)
relating to the shopping mall located at 75 Moo 5, Bungkumploy Sub-district, Lamlukka District,
Pathumthani Province (the Shopping Mall) pursuant to which the Customer will, subject to
completion under the SPA, purchase the Shopping Mall from the Company.

(2) 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. Agreement
1.1 This Agreement shall have effect from date of completion of SPA.

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

2. Fees

2.1 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 (o recover 1t costs
only.

2.2 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) immediately 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

5. Assignment

The Company 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 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 time before the signature of this Agreement; and

(b) waives all rights and remedies which, but for this subclavse 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, each payment to be made under this Agreement
shall be made within seven days of receipt by the Customer of an invoice from the Company and shall be
made in Thai Baht (o 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:
cfo Property Manager 629/1 Mo0.10 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 Moo.10 Nawamintr Rd., Klongkoom,
Buengkeom Bangkok 10230, Thailand
Fax: 02 797 9812

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

or al 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
(b) if posted, at 10.00 a.m. on the second business day after it was put into 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.

11.1

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.
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11.2

I1.3

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

{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 operaling lease agreement
between the Company and the Customer in respect of certain premises within the Shopping Mall).

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 lmit 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
rclating 1o 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 WHEREOF, the partics have executed the Agreement in the presence of wilnesses at the
place and dated stated above.
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SIGNATORIES

SIGNED for and on behalf of
EK-CHAI DISTRIBUTION

SYSTEM CO., LTD.

acting by its attorney: '

CARL RosBERG M%/ ...........
in the presence of: Witness's signature: e

Name : & BURRKETT

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 attorncys:
Mz S\ RoonnAmMSI2) g
WMs. €. HANRATANA KoL

in the presence of: Witness's signature:

na.wdnniwedansnasu ngdlng
11 eranedaddis S @08 ues 10
auug el wameaana eeRRy

Name:;

Address: ... N SERHR AT 10120
)
in the presence of: Witness's sighature: ’/;\ < oo
Name:
Address: .o
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ANNNUTD Hypermarket

ANNNUA Hypermarket

ANNNUD Hypermarket
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ANWLFNUNUALAUA (Storage Area)

ANTNLB N UNA9u411TN9N1 (Back Office)

ANTNLF N UNZUA11TNeNY (Back Office)
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ANWNUTNLN 1T 0MAWE A3 (Food Court)

ANNAUALTNTII AU (Food Court)

v 1
ANTNNUNTEN LT EUAILLLDNAT (Permanent Tenant)
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d’l dl 1 a v v nl/
ANIWNUNLTIUTAUTIUANLLLILITAATIA (Temporary Tenant)
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