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Arabian Centres
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This document includes Framework
Agreements between Arabian Centres
Co. and a number of Related Parties,
and they are:
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1) Fawaz Abdulaziz Al-Hokair and
Partners Company

2) Food and Entertainment Company

3) FAWAZ ABDULAZIZ ALHOKAIR
REAL ESTATE CO.

4) Kids Space Company

5) Skill Innovative Games

6) FAS Tech Trading Company

7) NESK Trading Project Company

8) Etgan Facility Management
Company

9) Coffee Centres Trading Company

10) Nail Place Trading Est.

11) Majd Almustagbal Ltd.

12) Ezdihar Sports Co.

13) Billey Games Company

14) Azal Company

15) Tadarees Najd Security
Establishment

16) Next Generation Company Limited

17) Innovative Union Co. Ltd

18) First chicken Itd

19) Fantastic baked Company

20) Mesk Food Company
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT

(the*Agreement”) is made and entered into on 13

August 2020G, corresponding to 23 Dhul Hijjah
1441 by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing under
the laws of Saudi Arabia, having commercial
registration certificate number 1010209177
and its principal place of business at P.O.
Box 341904 Riyadh 11333, Kingdom of
Saudi Arabia (“ACC”); and

(2) FAWAZ ABDULAZIZ ALHOKAIR
COMPANY AND PARTNERS, a joint stock
company organized and existing under the
laws of Saudi Arabia, having commercial
registration certificate number 1010076209
and its principal place of business at P.O.
Box 359 Riyadh 11411, Kingdom of Saudi
Arabia (‘FASHION RETAIL")

(ACC and FASHION RETAIL shall be referred to
herein collectively as the “Parties” and individually
as a “Party” and references to FASHION RETAIL
shall be to FASHION RETAIL and its

Subsidiaries)
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WITNESSETH

A.

WHEREAS, FASHION RETAIL is presently
a 'Key Account Tenant' in all of ACC's 19

operating shopping malls;

WHEREAS, FASHION RETAIL has one of
the largest portfolios of premium,
international fashion and retail brands.
Coupled with the fact that these brands
are responsible for generating significant
consumer ftraffic in the malls and that the
relationship  with FASHION  RETAIL
enables ACC to pre-lease significant
portions of the gross leasable area (GLA)
of its malls, ACC believes that leasing
retail space to FASHION RETAIL assists
in enhancing ACC's competitiveness and
recognizes that it is appropriate that the
rental prices offered and locations
allocated to FASHION RETAIL should be

reflective of this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide retailers and their
customers with a unique experience.
FASHION RETAIL therefore believes that
leasing retail space in ACC's shopping

malls assists in enhancing FASHION
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RETAIL's competitiveness and recognizes
that rents for tenancies in ACC's shopping
malls are determined on a mall by mall
basis, taking into account various factors
including footfall, store location and mall

location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing

Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the

provisions below are fair and reasonable

and in the interests of ACC and its
shareholders as a whole; and (ii)
FASHION RETAIL considers that the

entering into of the Leasing Framework
Agreement is on normal commercial terms
and in the ordinary and usual course of
business of FASHION RETAIL and the
provisions below are fair and reasonable
and in the interests of FASHION RETAIL

and its shareholders as a whole; and

WHEREAS, ACC and FASHION RETAIL

have entered into this Leasing Framework
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Agreement in order to set forth the broad aas ehal Olacal Legiddlal u'a;’)’d\ Ju,‘g\ 2087

framework of their relationship to ensure i L@\# u“\“j qu Ol
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as follows: ;g;y\ GJ‘-_ ‘;,L_AD_L,S\ Kt ‘e_\.'é: La qu ?—1-3:19
1. Definitions aildspdll . 1

1.1  Capitalized terms used in this Agreement sane hiy Lgldl clathadl &0 1-1
shall have the meanings given to them sl L] diwal b_.’u\ Y sda b deddiasdlly
below: o )

'ACC Companies’ means ACC and its |y, a2 "ae-uﬂ\ 3Shyall Z\SJ.;':‘,' dlaldll RACgRATY
subsidiaries; lg] daslill Q\S)ﬂ\j 3—,\-\)’1\ J'S\)‘J\ E\Sﬁ

'Agreed Parameters’ means the agreed (gle giiall Hulaall lgy 2alh "lgule 3801 yulaall

parameters set out in the second column 2 galdl e ‘?_.,m\ Seazl) ‘?A daagally
of Schedule 2;

"CMA Regulations' means the 22wl AaDU) g aad "ddlall Bgudl dda sy
implementing regulations to the Capital s U8 e Aol e sbal) W Geadl gl

Market Law issued and amended by the
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Capital Market Authority from time to time,
including but not limited to the Corporate
Governance Regulations and the Listing QG‘JJ\?”

Rules;

"Companies Regulations” means the Salall Glal AN @ wad "alSal AN

Companies Regulations, issued under A 1385/3/22 C—ULU 6/:" f‘EJ Ll e}ﬂ)«d\ Caga
Royal Decree No. M/6, dated i o] L
22/03/1385H, as amended; ' e



'Discount Policy' means the Company's
"Policy on Discounts Given to Customers'

as amended from time to time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping mall

as updated by ACC from time to time;

'Key Terms' means the key terms listed in

column 1 of Schedule 2 to this Agreement;

'Lease lease

agreement entered by FASHION RETAIL

Agreement' means a
and ACC for the lease of retail space in

ACC's shopping malls;

'Rent Pricing Principles' means the rental
pricing principles listed Schedule 1 to this

Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of
its operating shopping malls, as contained

in Schedule 3;
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2.1

3.

"Subsidiaries' means each of FASHION
RETAIL's subsidiary companies.

Agreed Parameters for Key Terms

For the purpose of ensuring that each
Lease Agreement is entered into on
normal commercial terms which are
consistent with market practice in Saudi
Arabia and are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined in
accordance with the Rent Pricing

Principles set out in Schedule 1;

(b) the Key Terms for each Lease
Agreement shall be consistent with
the Agreement Parameters set out

in Schedule 2; and

(c) all lease agreements entered into
between the Parties shall be
substantially on the terms contained
in the Standard Lease Template

included in Schedule 3.

Cooperation
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3.1

4.1

4.2

Both Parties agree that they will coordinate
their marketing efforts for the benefit of
each of ACC's shopping malls in which
FASHION RETAIL is a tenant and the
FASHION RETAIL brands operating within
those malls, provided that each Party

bears its own cost.

Conduct of Affairs

Without prejudice to Clause 2.1, the
Parties undertake (and each of FASHION
RETAIL and ACC shall procure that each
of its respective affiliates and subsidiaries
undertakes) that all transactions between
FASHION RETAIL, on the one hand, and
any ACC Company, on the other hand,

shall be conducted:

(@) at arm’s length and on a

commercial basis; and

(b) in accordance with such protocols,
policies and procedures as may be
agreed between ACC and
FASHION RETAIL from time to

time.

All related party transactions between
FASHION RETAIL and any ACC Company
shall be entered into in compliance with

the requirements of the CMA Regulations
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5.1

6.1

and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect
upon its execution by all the Parties and

shall remain valid and in full force until:

(@) expiry of the period from and
including the date of this
Agreement untii 16 December
2025, unless extended by mutual
agreement of the Parties before

then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of such

default from the other Party; or

(c) either Party becomes or is declared
insolvent or goes into liquidation or

bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of

or relating to this Agreement shall be
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6.2

7.1

7.2

governed by, and construed in accordance
with, the laws of the Kingdom of Saudi
Arabia.

Each of the Parties irrevocably agrees that
any legal action or proceeding arising out
of or relating to this Agreement brought by
the other Party or its successors or
assigns shall be brought before the Board

of Grievances.

Miscellaneous
Assignment and Transfers

(@) No Party shall be permitted to
assign its rights and obligations
under this Agreement to a third
party without first obtaining the prior

written consent of the other Party.

(b) This Agreement shall be binding
upon and enure to the benefit of
the Parties and their respective
successors, assignees and

transferees.

Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any provision
of this Agreement shall constitute a waiver of any
subsequent breach of the same or any other
provision hereof. No waiver shall be effective

unless made in writing.

7.4  Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by-laws of ACC and FASHION RETAIL, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5  Counterparts

This Agreement may be executed in one or more
counterparts, each of which when so executed
shall be deemed to be an original and such
counterparts together shall constitute one and the

same instrument.
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IN WITNESS WHEREOF, the Parties have
caused their representatives to execute this

Agreement on the above written date.

For and on behalf of

ARABIAN CENTRES COMPANY

By:

Name:

Title:

FAWAZ ABDULAZIZ AIHOKAIR COMPANY AND
PARTNERS

By:

Name:

Title:
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SCHEDULE 1 1 Galal)
RENT PRICING PRINCIPLES
S s s aba
The following principles shall be taken into (sl 3 jaie 5 Jlag) sy xie 2060 foalall slelpe
consideration when determining the rent for any store :3\,\:.}1\ JShall A Al ool ) pe (g
in one of the ACC's shopping malls:

o The location of the mall; L Qgedll S50 aBga .
. The classification of the mall (Super Regional, 3l oatll) ol el alB)) geill S5e i .
Regional or Community); (u.u.\u
) The location of the store within the mall; c@gedl) S JAly jatall adsa .
° The size of the store; and . il FESN °
) The brand and its estimated contribution to the e JLY) G 5oaall Lgiaalisy 4)laill Acdlall .

footfall in the mall LGgatll SHha

12



SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

Rent Free

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up to
5 vyears. Renewals are agreed
between both parties at the end of
lease agreements. Terminations are
subject to a notice period with a
minimum of 6 months which will
allow sufficient time for ACC to find

a replacement tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall meeting before the
opening each mall to discuss pre—
leasing arrangements with the aim
of agreeing pre—leasing
arrangements for at least 20% of
the GLA of the fashion area for

each mall.

Up to a 3 to 6 month rent free
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Period

GLA Based

Concessions

period in respect of any new
shopping mall during which time the
fit out of the store can be

completed.

The rent-free period will begin on
the 'opening date' of the new
shopping mall which as set out in
the pre-leasing contract or lease

agreement.

In the event that there is a delay to
the scheduled opening date for any
new shopping mall, the rent-free
period will be extended such that it
will start from the new opening date

as announced by ACC.

FASHION RETAIL will be entitled to
rent discounts based on the

Company's Discount Policy.

In addition, provided that FASHION
RETAIL maintains a minimum of
20% of the GLA (of the fashion
area) in aggregate across all ACC's
operating shopping malls, FASHION
RETAIL will also be entitled to:

(i) the right to change the store
to another brand during the
contract period (the discount
above will continue to apply

to the new store);

(i) payment terms of 3 months
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Percentage
Turnover

Rent

Common

Area Charges

rent in advance on a rolling
basis, such that FASHION
RETAIL continues to pay
rent on a monthly basis
the first 3

after making

month advance payment;

in respect of stores leased in that

shopping mall.

ACC's percentage turnover rent
program will be

FASHION RETAIL leases over a 3

implemented in

year period, on a mall by mall and
brand by brand basis. Certain
stores with prime brands that are
considered to significantly drive
footfall, shall be excluded from the
percentage turnover rent program.
The Parties will agree on an annual
basis which brands are considered

"prime brands'.

Common area charges and utilities

will be charged to FASHION
RETAIL on the same basis as other
tenants in the relevant mall (that is,

according to GLA).
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT el A jUa) 48
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the“Agreement”) is made and entered into on
13  August 2020 G, corresponding to
23/12/1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC”);

and

(2) FoOOD AND ENTERTAINMENT
COMPANY, a limited liability company
organized and existing under the laws of

commercial

registration certificate number 1010188283

Saudi Arabia, having

and its principal place of business at P.O
Box 30538 Riyadh, 11361, Kingdom of
Saudi Arabia (‘FOOD AND
ENTERTAINMENT”)

(ACC and FOOD AND ENTERTAINMENT shall
be referred to herein collectively as the “Parties”
and individually as a “Party” and references to
FOOD AND ENTERTAINMENT shall be to
FOOD AND ENTERTAINMENT and its

sl Ayl A8
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Subsidiaries)

WITNESSETH

A.

WHEREAS, FOOD AND
ENTERTAINMENT is presently a tenant
in all of ACC's 19 operating shopping

malls;
WHEREAS, as at the date of this
agreement FOOD AND

ENTERTAINMENT some 172 leases for
food courts and kiosks across which
significantly contribute to the tenant mix
and the positioning of ACC's shopping
malls as leisure destinations. ACC
believes that leasing space to FOOD
AND  ENTERTAINMENT  assists in
enhancing ACC's competitiveness and
recognizes that it is appropriate that the
offered and locations
allocated to FOOD AND
ENTERTAINMENT should be reflective of

this;

rental prices

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide retailers and their
customers with a unique experience.
FOOD AND ENTERTAINMENT therefore

believes that leasing space in ACC's
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shopping malls assists in enhancing
FOOD AND ENTERTAINMENT's
competitiveness and recognizes that rents
for tenancies in ACC's shopping malls are
determined on a mall by mall basis,
taking into account various factors
including footfall, store location and mall

location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i) FOOD
AND ENTERTAINMENT considers that
the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of FOOD AND
ENTERTAINMENT and the provisions
below are fair and reasonable and in the
interests of FOOD AND
ENTERTAINMENT and its shareholders
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as a whole; and

E. WHEREAS, ACC and FOOD AND
ENTERTAINMENT have entered into this
Leasing Framework Agreement in order
to set forth the broad framework of their
relationship to ensure that all transactions

are conducted on an arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies" means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column

of Schedule 2;

"CMA Regulations' means the implementing
regulations to the Capital Market Law issued and
amended by the Capital Market Authority from
time to time, including but not limited to the
Corporate Governance Regulations and the

Listing Rules;

"Companies Regulations' means the

Companies Regulations, issued under Royal
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Decree No. M/6, dated 22/03/1385H, as

amended;

'Discount Policy’ means the Company's
"Policy on Discounts Given to Customers'

as amended from time to time;

"Initial Price List' means the list of rental
prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'"Key Terms" means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ means a lease
agreement entered by FOOD AND
ENTERTAINMENT and ACC for the lease

of space in ACC's shopping malls;

'Rent Pricing Principles' means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this

Agreement by ACC when entering into
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lease agreements with a tenant in one of
its operating shopping malls, as contained
in Schedule 3;

'Subsidiaries' means each of FOOD

AND ENTERTAINMENT's  subsidiary

companies.

Agreed Parameters for Key Terms

2.1 For the purpose of ensuring that each Lease

Agreement is entered into on normal
commercial terms which are consistent
with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined
in accordance with the Rent
Pricing Principles set out in

Schedule 1;

(b) the Key Terms for each Lease
Agreement shall be consistent with
the Agreement Parameters set out

in Schedule 2; and

(c) all lease agreements entered into
between the Parties shall be
substantially on the terms

contained in the Standard Lease
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Template included in Schedule 3.

3. Cooperation || .3

3

3.1 Both Parties agree that they will coordinate 493_,}“;4\ Laddggs lawisw ué_ﬁ L.,Jf- oblll iy 1-3
their marketing efforts for the benefit of 3Shpal Z\S)i'd Ll gl She e JS CJL‘A
each of ACC's shopping malls in which Ll ‘\éﬁ)ﬂb PR :\SJ.CA loage u—"\]‘ @ﬂ‘
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Party bears its own cost.

4. Conduct of Affairs Ol 8y .4

4.1 Without prejudice to Clause 2.1, the Parties O:'*:‘;'J) Oéylall agany (1-2 €§J aull DAY Gg0 1-4
undertake (and each of FOOD AND A sillg Jandsly @ﬂb Jaadsy) ZS)J o dsuif—
ENTERTAINMENT and ACC shall dﬁ Bl 3S,5 IS e U gy cﬁ ‘f i)

Laak) Aph (o Olebaal) poes 38 (s (Lagie
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ENTERTAINMENT, on the one hand, and  : Jull el e (oa) Lali o cAaaadl 3S)al)
any ACC Company, on the other hand,

shall be conducted:

a) at arm’s length and on a fCany (gyla wbﬁi&f—(i)
commercial basis; and

b) in accordance with such protocols, &3 i)l Glelaly ccluling «cNoSsig 1;"253 (u)
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LAY Sl e 48l
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4.2

5.1

from time to time.

All related party transactions between
FOOD AND ENTERTAINMENT and any
ACC Company shall be entered into in
compliance with the requirements of the
CMA Regulations and Companies Law,
including ordinary general assembly

approval, as appropriate.

5. Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period from and
including the date of this
Agreement until and including 12
December 2025, unless extended
by mutual agreement of the

Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
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declared insolvent or goes into

liquidation or bankruptcy.
6— Governing Law and Jurisdiction

6.1 All disputes or controversies arising out of
or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

6.2 Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

7— Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of

the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.
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7.2 Amendment

No variation or amendment to this Agreement
shall be effective unless in writing signed on
behalf of all of the Parties.

7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by-laws of ACC and FOOD AND
ENTERTAINMENT, the Companies Regulations,
the CMA Regulations and all other relevant laws

and regulations in the Kingdom of Saudi Arabia.

7.5 Counterparts
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This Agreement may be executed in one or more
counterparts, each of which when so executed
shall be deemed to be an original and such
counterparts together shall constitute one and the

same instrument.

IN WITNESS WHEREOF, the Parties have
caused their representatives to execute this

Agreement on the above written date.

For and on behalf of

ARABIAN CENTRES COMPANY

By:

Name:

Title:

FOOD AND ENTERTAINMENT COMPANY

By:

Name:

Title:
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SCHEDULE 1 1 Galdl
RENT PRICING PRINCIPLES

DY) s ool

The following principles shall be taken into ng J\é:“ a7 dic Z\:Jt\l\ Gﬁw‘ Sl.cb.o i
consideration when determining the rent for any
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store in one of the ACC's shopping malls:

° The location of the mall; .3 A1) )S)A Qjﬁ‘“ °
Th lassificati f th I i i T T L.

o e classification o e mall (Super j\ L;:’\ . *391) B gl JSJA y °
Regional, Regional or Community); . )

° The location of the store within the mall; .3 Al )S)A Jala 1) CEJA °

° The size of the store; and Al °

° The brand and its estimated contribution to ‘;ﬁ @M\ L4 ”_‘_Mj 2\:1)1935\ i e

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

Rent Free

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for 5

years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall meeting before
the opening each mall to discuss
pre—leasing arrangements with the
aim of agreeing pre-leasing
arrangements for at least 1% of the

GLA for each mall.

Up to a 3 to 6 month rent free
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Period

GLA Based

Concessions

period in respect of any new
shopping mall during which time the
fit out of the

store can be

completed.

The rent free period will begin on
the ‘'opening date' of the new
shopping mall which as set out in
the pre-leasing contract or lease

agreement.

In the event that there is a delay to
the scheduled opening date for any
new shopping mall, the rent-free
period will be extended such that it
will start from the new opening date

as announced by ACC.

FOOD AND ENTERTAINMENT will
be entitled to rent discounts based

on the Company's Discount Policy.

In addition, provided that FOOD
AND ENTERTAINMENT maintains
a minimum of 1% of the GLA in
ACC's
operating shopping malls, FOOD
AND ENTERTAINMENT will also

aggregate  across  all

be entitled to:

() the right to change the store

to another brand during the

was Goed 30 b Gl Lk gl
Jngan JleSid S 8yl oda (PUa
El A dulaal) Slady) 55 fas
ol 8 L die 8 adde (jagaid)
Sl dalal

) e e B pal asag Al 8
WA A s Ggud Kpe @}! a4l
Eb e Tas Camy dlad) ey 55
SShall A5 ailed (A aaal) - Luiay|
A yal)

Jyeanll 48 lg dankdy) AL 3a
e B ) e Glesad e
AL Lalal) aadl) Ll
il o danyd eelly ) dsLay
%l oo B L e 4l alaall
goen b aalill Alleay) daliadll (1
Al Al Al Boedill K ja
Laads¥) AHA0 (05K LS cdpad) 8]l
& Laad el agdsilly
el ddle N saadll yuas -1
Gk Jla) el 558 Pls 94

3

Fuilaal

aahidl) cila YW-LS
aalill AL



Percentage

Turnover

contract period (the discount
above will continue to apply to

the new store);

(i) payment terms of 3 months
rent in advance on a rolling
basis, such that FOOD AND
ENTERTAINMENT continues
to pay rent on a monthly basis
after making the first 3 month

advance payment;

in respect of stores leased in that

shopping mall.

ACC's percentage turnover rent
program will be

FOOD AND ENTERTAINMENT

implemented in
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Rent

Common
Area

Charges

leases over a 3 year period, on a
mall by mall and brand by brand
basis. Certain stores with prime
brands that are considered to
significantly drive footfall, shall be
excluded from the percentage
turnover rent program. The Parties
will agree on an annual basis which
considered

brands are “prime

brands”.

Common area charges and utilities
will be charged to FOOD AND
ENTERTAINMENT on the same
basis as other tenants in the
relevant mall (that is, according to
GLA).
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CONTRACTING FRAMEWORK Ly et 4 Ua) 4BLS)
AGREEMENT - ST

THIS  CONTRACTING ~ FRAMEWORK 5, ysally ol iyl ASWy) ey
AGREEMENT (the “Agreement”) is made and - i
entered into on 12 August 2020 G, corresponding to 22 Gdlsall ca 2020 pabeel 12 & ("48a0 1)
22 Dhul Hijjah, 1441H, by and between: " .
I y e IS O e 1441 2aal) 60

1. ARABIAN CENTRES COMPANY, a Ay Zaliie Zealoos )5 A cuaal) jShall 45,8 — 1
Jointly Stock Company organized and i i N i ) .
existing under the laws of Saudi Arabia, oD @l daw dngrad) dppal) dSlaall (il g
having commercial registration certificate daepa A ) Wilgic aa615 1010209177

number 1010209177 and its principal place

of business at P. O Box 341904, Riyadh gl Byl ASladd) 11333 2L 341904
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2. FAWAZ ABDULAZIZ ALHOKAIR A ay ¢ Al el al) se Sish AGd -2

REAL ESTATE CO, a limited liability

company organized and existing under the Fapal) AShadl (plsh mpay AilEg el 525000 A ghene

laws of Saudi Arabia, having commercial eilsic 32015 ¢ 1010175494 &8 (5)lad Jae cAagndll
registration certificate number 1010175494, . . A<l o ..

and its principal place of business at P.O. Tl &l oA 359 - im el
Box 359, Riyadh, Kingdom of Saudi Arabia (LSS lgd ASHa) " Sl oyl Lajlie

as “Second Party” (FARE).

(ACC and FARE shall be referred to herein Sl e ASuhe dneadl STl ASuE 1 L
collectively as the “Parties” and individually as a =~ 97 s "')’J SV ADE *)

“Party”) psly Ban e lagia JSg "Gkl asly (paadina
("q‘)ﬂ\"
WITNESSETH -

A. WHEREAS, presently ACC contracts |31 Glla saileic dosadl Sl 3803 ) Gaim —]
exclusively with FARE for the design and = 2ol 5Shall 4558 o) s

construction of its shopping malls; Sha elig aeail S8l 3lgd ASH4 ae Gpeas



WHEREAS, FARE is one of the most
experienced  specialist shopping mall
construction firms in Saudi Arabia. Coupled
with the fact that FARE has developed an
innate understanding of ACC 's priorities as
a developer, ACC believes that contracting
with FARE for the development of shopping
malls assists in enhancing ACC's
competitiveness in the future;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia with a
significant pipeline of current and future
shopping mall developments. FARE
therefore believes that continuing to be
engaged by ACC in the design and
construction of ACC’s shopping malls will
continue to generate significant revenue for
FARE in the future;

WHEREAS, the terms and conditions of this
Agreement were determined after arm’s
length negotiations between the parties
thereto and accordingly (i) ACC considers
that the entering into of the Construction
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable and
in the interests of ACC and its shareholders
as a whole; and (ii) FARE considers that the
entering into of the Construction Framework
Agreement is on normal commercial terms
and in the ordinary and usual course of
business of FARE and the provisions below
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are fair and reasonable and in the interests of
FARE and its shareholders as a whole; and

WHEREAS, ACC and FARE have entered
into  this  Construction Framework
Agreement in order to set forth the broad
framework of their relationship to ensure that
all transactions are conducted on an arm's
length basis.

NOW THEREFORE, the Parties agree as follows:

1.

1.1

Definitions

Capitalized terms used in this Agreement
shall have the meanings given to them below:

"ACC Companies" means ACC and its
subsidiaries;

"Admission” means the admission to the
official list of the Saudi Arabian Stock
Exchange and to trading on the Saudi
Arabian Stock Exchange's main market for
listed securities;

"Agreed Parameters” means the agreed
parameters set out in the second column of
Schedule 1,

"CMA Regulations” means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to time,
including but not limited to the Corporate
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(Fil(jl\gir;nance Regulations and the Listing LSsn Aoy DY O Juee e celld
sz YY) aclgiy lS)all

“Contract” means the construction contract ;\5)& O Lad A ‘*Sb il sie 4 3 " adal)

agreed to between ACC and FARE
¢ Sl st A58 Ayl Sl

“Contractor” means FARE ¢ Sall 3led 38,8 4y 5 " gl
"Companies Regulations™ means the 5alall S8l dasy 2 el i) Ay
Companies Regulations, issued under Royal > =S4 e 2l
Decree No. M/6, dated 22/03/1385H, as Gl 6/a ady Sl o gl Cingan
amended; i .

Alaaal Loy » 1385/3/22

"Cost Consultant” means the person . . .y il 4 2 Al sl
appointed by the Employer to provide - & paddll 4 uah 4l (gldiu

estimates and advice regarding the cost of  alai lad 5)sdally clpaiill matil Jaall Calia
construction works and benchmarking. .
coentilly el Jlael dal<n,

"Construction Agreement” means an . . .. 1 1aly) 2" il oLl ABlal
agreement entered into by FARE and ACC O Al & 2 oSmey s %

pursuant to which FARE is to undertake the lgaagar Allg duyall Shall d809 S8 H)gd 4SH5
design and construction of a shopping mall )

for ACC; Qo SHe eling aaanaiy pSSll )6 Z\S)LCJ.L“A
(Lapall Sl 3S5a

“Employer” means ACC and its Al Shiall S 0E A sead " laadl Al

subsidiaries ol JShall 4554 43 sy "daal) i

gl Zaslill il

"Engineer' means the person appointed by L dums il il 4 2" il
the Employer to act as the engineer for the = =@ ’ -

purposes of the Contract and who shall carry  sillg 2221l u'a\f-fy Oedige Cuaie A Janll Jaall
out the duties assigned to him. )
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"Key Terms" means the key terms listed in =~ . \_\ I e B et clalbaal)
the first column of Schedule 1 to this ' T

Agreement. sl T Galad) (e Jo¥) aganll 8 dajaddl duws )
¢d8lay)

"Works" means the activities assigned t0 - ; s<.: 1) A€l daiN| 2 ey
FARE by ACC Ot ASa ) AlSeall dlaii¥) Ly aalh "JlasY)
gyl S0l 358 8 e ySall



2.1

2.2

Agreed Parameters for Key Terms

For the purpose of ensuring that each
Construction Agreement is entered into on
normal commercial terms which are
consistent with market practice in Saudi
Arabia and are therefore otherwise fair and
reasonable to both Parties, the Parties agree
that the Key Terms in each Construction
Agreement entered into after the date of this
Framework Agreement shall be consistent
with the Agreed Parameters set out in
Schedule 1

The scope of the service under each
Construction Agreement and sequence of
works shall be in accordance with the
requirements set out in Schedule 2.

Conduct of Affairs
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3.1

Without prejudice to Clause 3.1, the Parties
undertake (and each of FARE and ACC shall
procure that each of its respective affiliates
and subsidiaries undertakes) that all
transactions between FARE, on the one hand,
and any ACC Company, on the other hand,
shall be conducted:

@ at arm’s length and on a commercial
basis; and

(b) in accordance with project protocols,
policies and procedures agreed
between ACC and FARE from time
to time.
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3.2

3.3

All related party transactions between FARE
and ACC shall be entered into in compliance
with the requirements of the CMA
Regulations and Companies Law, as well as
ordinary general assembly of ACC, as
appropriate.

From the date of this Agreement, ACC is not
restricted to appoint FARE exclusively for all
shopping mall construction projects and may
choose to appoint another contractor in the
event it considers this to be in the best
interests of ACC and its shareholders. ACC
shall by all means use all resources to ensure
competitive prices of the project by utilizing
Third Party Cost Consultant(s).
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3.4

4.1

From the date of this Agreement, FARE is
not restricted from undertaking shopping
mall construction projects on behalf of other
clients.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall
remain valid and in full force until:

@) Expiry of the period of 7 years from
the date of execution, unless extended
by mutual agreement of the Parties
before then;

(b) If a Party is in default of any material
obligation hereunder and fails to
remedy such default within a period
of thirty (30) days after receiving
written notification of such default
from the other Party; or

(c) Either Party becomes or is declared
insolvent or goes into liquidation or
bankruptcy.
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5.1

5.2

6.1

Governing Law and Jurisdiction

All disputes or controversies arising out of or
relating to this Agreement shall be governed
by, and construed in accordance with, the
laws of the Kingdom of Saudi Arabia.

Each of the Parties irrevocably agrees that
any legal action or proceeding arising out of
or relating to this Agreement brought by the
other Party or its successors or assigns shall
be brought before the Board of Grievances.

Miscellaneous
Assignment and Transfers

@ No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without
first obtaining the prior written
consent of the other Party.
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(b)  This Agreement shall be binding
upon and ensure to the benefit of the
Parties and  their  respective

successors, assignees and transferees.

6.2 Amendment

No variation or amendment to this Agreement shall
be effective unless in writing signed on behalf of all
of the Parties.

6.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party unless
such waiver, amendment or modification be in
writing signed by the Party against whom it is sought
to enforce the waiver, amendment or modification.
No waiver of breach of any provision of this
Agreement shall constitute a waiver of any
subsequent breach of the same or any other provision
hereof. No waiver shall be effective unless made in
writing.

6.4  Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to the
matters covered herein and should be read in
conjunction with the corresponding provisions of the
by-laws of ACC and FARE, the Companies
Regulations, the CMA Regulations and all other
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relevant laws and regulations in the Kingdom of
Saudi Arabia.

6.5  Counterparts

This Agreement may be executed in one or more
counterparts, each of which when so executed shall
be deemed to be an original and such counterparts

together shall constitute one and the same
instrument.
6.6  Appointment of Engineer

ACC shall appoint the Engineer and or shall manage
the project by the existing ACC Delivery Team who
shall carry out the duties assigned to him in the
Contract and who shall act on behalf of the ACC.
The Engineer's staff shall include suitably qualified
engineers and other professionals who are competent
to carry out these duties.

The Engineer may exercise the authority attributable
to the Engineer as specified in or necessarily to be
implied from the Contract. If the Engineer is
required to obtain the approval of the Employer
before exercising a specified authority, the
requirements shall be as stated in the Particular
Conditions.

6.7 Securities

FARE shall deliver to the Employer:
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A duly executed advance payment
Corporate Guarantee issued by the
Shareholders of FARE or another form of
guarantee acceptable to the Employer and
agreed by both parties and,

1- Performance Security, or a corporate
guarantee signed by the Shareholders of
FARE or another form of guarantee
acceptable to the Employer and agreed by
both parties.

Each of above instruments to be on-demand,
unconditional and with such amendments as the
Employer may reasonably require, on or before the
Commencement Date.

Notwithstanding any other provision of the Contract,
the Contractor shall not be entitled to:

1. the Advance Payment until the
Advance Payment Guarantee has
been  provided and remains
enforceable in compliance with the
contract and payment of the Advance
Payment shall not be due or payable
until this condition is satisfied.

In the absence of the Advance Payment Guarantee,
amounts of advances to be paid to FARE shall be
determined according to special terms governed by
mobilization and progress under the Contract and
can be reduced to minimum to minimize risk; and
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2. Payments under any Contract shall
not be due or payable to FARE unless
the Advance Payment Guarantee and
Performance Security have been
provided and remain enforceable in
compliance with the Contract.

3. In case of failure to provide
performance security, FARE, where
applicable and unless stated in
contract agreement, agrees to a
deduction of five percent (5%) of
each monthly progress billing to
compensate for the lack of
performance security.

4. Notwithstanding the contract terms,
the advance payment and the
corresponding guarantee shall be ten
percent (10%) of the contract value
for contract up to Five Hundred
Million  Saudi Riyal  (SAR
500,000,000) and five percent (5%)
for contract of more than Five
Hundred Million Saudi Riyal.

Whenever the Employer determines that the
Contract Price is increased so that it equals or
exceeds ten percent (10%) of the Accepted Contract
Amount or the Contract Price previously
determined, as applicable, the Contractor shall
promptly arrange for and ensure that the amount of
the Performance Security is increased by ten percent
(10%) of such revised Contract Price.

The Contractor shall ensure that each security is
valid and enforceable until such time as:
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1. In the case of the Performance
Security, the Performance Certificate
has been issued to the Contractor; and

2. In the case of the Advance Payment
Guarantee, the amount of the
Advance Payment has been repaid in
full to the Employer.

The Performance Security shall be valid for its full
amount until 90 days after the issue of the
Performance Certificate. If the Performance Security
specifies an expiry date, and if the Contractor has not
become entitled to receive the Performance
Certificate 90 days before the expiry date specified,
then the Contractor shall not less than 60 days before
the expiry date, extend the validity so that it remains
valid until 90 days after the date of issue of the
Performance Certificate.

All fees, taxes and expenses associated with
procuring, preparing, completing and stamping (if
applicable) the Advance Payment Guarantee and
Performance Security shall be paid by the
Contractor.

6.8  Defects Liability

Notwithstanding the issue of the Performance
Certificate, the Contract shall remain in force, and
each Party shall remain liable for the fulfilment of
any obligation which then remains unperformed,
including its liability in respect of latent defects
arising after the issuance of the Performance
Certificate. FARE warranty against structural
defects in the Works or any Section shall continue
for 10 (ten) years from the date of the last Taking-
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Over Certificate and shall provide Insurance Policy 5o o Jlel) a Ayl | ven uSal)
10 (ten) years on Design , procurement and el il sl d ) @ isn] )

execution as per the new CMA rules. alia) Balgd Al &)li (e Glgin (Lae) 10 524

Sl Slsin (Lae) 10 Lo ol dady w23y

Ligd saal) aclsall Wy daaiilly ¢l jidiallg ¢ aranail

) (3 )

FARE should provide us with an insurance policy t0 . {55 Lnes  oSall e 4 o e
cover the Inherent Defects (for 10 years) based on CRAT TR B S
The Standard Policy of Inherent Defects Insurance e 2l (Qlsie 10 82al) 2K gaal) dudazal

(ID1) issued by Saudi Arabian Monetary Agency ) :
§alall LKl Cigaell aia alill Basgall dadhsl)

decision number 187

IN WITNESS WHEREOF, the Parties have caused iy Lagafias ol 8 (jlé jlall s cash Lad 13lgd) g
their representatives to execute this Agreement on L&l gisall g ) 8 481 oda
the above written date. ' "

For and on behalf of oo A ad sl
ARABIAN CENTRES COMPANY Ay ) 80 pal) 48
By: gl

Name: ey
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Title:

FAWAZ ABDULAZIZ ALHOKAIR REAL
ESTATE CO

By:
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Name:
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Title:
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SCHEDULE 1

AGREED PARAMETERS FOR KEY TERMS

OF

CONSTRUCTION AGREEMENT

KEY TERM AGREED PARAMETERS

Parties

Contractor

Scope

Arabian Centres Company
("Owner™) and Fawaz Al Hokair
Real Estate Co. ("Contractor").

The Contractor shall have a level of
experience, capability and credit
strength  appropriate  for the
construction of the Works or have
its obligations guaranteed by an
entity(ies) which does/do and
which is/are otherwise acceptable
to.

The Contract will specify full
turnkey responsibility, under which
the Contractor will be responsible
for the carrying out and completion
of the works specified (the
“Works”) including the design,
engineering, procurement,
manufacture, supply,
transportation, construction,
erection and warranty of the
Works.

The Contractor must also perform
all work and supply all materials
and provide all services not
specifically mentioned in the
Contract but which can be
reasonably inferred from the
Contract as being required for the
proper execution and performance
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KEY TERM

Price

Construction
Programme

AGREED PARAMETERS

of the Works as if such work,
materials and services were
expressly  mentioned in the
Contract.

Fixed price lump sum, subject to
adjustment for variations and other
amounts payable to the Contractor
under the Contract (the “Contract
Price”).

The Contractor must comply with a
construction programme
("Programme") to be developed by
the Owner with the co-operation of
the Contractor.
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KEY TERM AGREED PARAMETERS

Contractor
Warranties

The Contractor’s warranties will
include typical contractor
warranties, including as a
minimum, warranties that:

(@) the Contractor will carry out
the Works diligently, without
delay and in accordance with
the Programme;

(b) the Contractor has the
required  skills, licenses,
qualifications and capacity
necessary to perform and will
diligently perform the Works
in a timely and professional
manner,  utilizing  sound
engineering principles,
manufacturing standards and
project management and
supervisory procedures;

(@ the Works will be in
accordance with the Contract
and be fit for their intended
purpose as evidenced by or
reasonably to be inferred from
the Contract;

(b) the Works will be capable of
being operated and utilized in
accordance with all relevant
legal requirements,  best
industry practice in a safe and
reliable manner; and

(c) the Works will incorporate
system design, major
equipment components and
materials that utilize ‘proven
technologies’, being designs
and technology that have been
utilized commercially at other
shopping malls similar in size
and complexity to the Works.
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KEY TERM AGREED PARAMETERS

Contract
Risk
Allocation

Except for those permits expressly
agreed to be provided by the
Owner, the Contractor shall obtain
all permits, approvals and licenses
from the relevant competent
authority which are required and
necessary for the performance of
the Contract.

Each Party shall provide to the
other Party in a timely and
expeditious manner all reasonable
assistance and information in order
to permit the other to obtain the
permits for which it is responsible.

The Contractor will bear all design
risk.

The Contract will include
indemnities from the Contractor in
favour of the Owner including in
respect of claims and losses
resulting from:

(@) the failure of the Contractor or
its subcontractors to comply
with law;

(b) any infringement or alleged
infringement of any third
party intellectual property by
the Owner’s use or possession
of any intellectual property
provided as part of the Works;

(c) personal injury or death
occurring to any person and in
respect of loss of or damage to
any property, other than the
Works while under the
responsibility of the
Contractor, arising out of the
performance by the
Contractor under the Contract;
and
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KEY TERM AGREED PARAMETERS

(d) the Owner not being able to
recover (under the insurances
which the Owner is required to
take out and maintain) as a
result of fraud, material
misrepresentation, non-
disclosure or breach of any
warranty or condition in the
relevant provisions of the
insurance policies for which
the Contractor is responsible
(each a “Vitiating Act”).

Utilities Responsibility of the Contractor.
during

Constructio

n

Design The Contract will provide for

Reviews; design reviews by the Owner.
Effect of

Review,
Approval,
etc.
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KEY TERM AGREED PARAMETERS

Inspections
and Quality

The Owner or its representatives
will have the right to inspect and
test all parts of the Works.

The Owner may at any time specify
a time for rectification of any defects
or disconformities it discovers in the
Works. If the Contractor fails to
rectify the Works to the satisfaction
of the Owner within the time
specified, the Owner may (whether
itself or by others) carry out the
rectification work and recover the
costs of so doing as the debt due
from the Contractor.

The Owner may at any time require
the  Contractor to  conduct
inspections or perform tests beyond
those identified in the Contract at
any reasonable time with respect to
Work which the Owner considers
non-conforming or  equipment
which the Owner considers non-
performing. If the results of the
inspection/tests are that the Owner’s
concerns were not justified, the
Owner will bear the costs of the
inspections/test and if appropriate,
the Program will be adjusted and/or
the Contract Price will be adjusted to
recompense the additional cost
and/or to expedite the schedule.

If the results of the inspection/tests
are that the Owner’s concerns were
justified, the Contractor will bear
the costs of the inspections/test and
the appropriate remedy(ies).
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KEY TERM AGREED PARAMETERS

Soil and
Ground
Risk

Subcontract
ing

Variations

If the Contractor encounters adverse
physical conditions which he
considers to have been
Unforeseeable, the Contractor shall
give notice to the Employer as soon
as practicable.

This notice shall describe the
physical conditions, so that they can
be inspected by the Engineer, and
shall set out the reasons why the
Contractor considers them to be
Unforeseeable.

If and to the extent that the
Contractor  encounters  physical
conditions which are Unforeseeable,
gives such a notice, and suffers delay
and/or incurs Cost due to these
conditions, the Contractor shall be
entitled a variation to:

(a) an extension of time for any such
delay, if completion is or will be
delayed

(b) payment of any such Cost, which
shall be included in the Contract
Price.

The Contractor may contract
services or supplies with approved

subcontractors and  approved
vendors.
The Contract will contain a

variation procedure that will entitle
the Owner to direct a unilateral
variation to the scope of the Works.
The variation procedure will also
contain the ability of the Contractor
to make an application to the
Owner to vary the scope of the
Works, which the Owner may
consider in its discretion. The
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KEY TERM AGREED PARAMETERS

variation procedure will include an
interim valuation and extension of
time regime by which the Owner
pays and grants the Contractor the
undisputed portion of any related
variation claim for time and/or
money.

Variations may be initiated by the
Employer at any time prior to
issuing the Taking-Over Certificate
for the Works, either by an
instruction or by a request for the
Contractor to submit a proposal.
Each written instruction to execute
a Variation, with any requirements
for the recording of Costs, shall be
issued by the Engineer to the
Contractor, who shall acknowledge
receipt thereof. A Variation shall
not comprise the omission of any
work which is to be carried out by
others unless the omission is due to
default of the Contractor.

The Contractor shall execute and be
bound by each Variation, unless the
Contractor promptly gives notice to
the  Engineer  stating  (with
supporting particulars) that (i) the
Contractor cannot readily obtain
the Goods required for the
Variation, (ii) it will reduce the
safety or suitability of the Works,
or (iii) it will have an adverse
impact on the

achievement of the Schedule of
Guarantees or (iv) there is a
discrepancy or divergence between
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KEY TERM AGREED PARAMETERS

the Variation and the Employer’s
Requirements and/or the
Contractor’s Proposals and/or the
Contractor’s Documents. Upon
receiving this notice, the Engineer
shall cancel, confirm or vary the
instruction.

Without limitation, the Parties
agree that neither:
(@) conformity with a

requirement as to scope or
quality referred to or
reasonably to be inferred
from the Contract
(including the Employer’s
Requirements);

(b) an outcome within a range

of alternatives or
parameters expressly
contemplated in the

Employer’s Requirements;
nor a degree of design
development  reasonably
within the contemplation of
a contractor skilled and
experienced in contracts of
this kind,

will constitute a Variation.
Variations will be reviewed and

confirmed by third party cost
consultant.
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KEY TERM

Extensions
of Time

Liquidated
Damages for
Delay

Liquidated
Damages
(Generally)

Engineer

Payments

AGREED PARAMETERS

The Contractor may claim, and the
Engineer (defined below) shall
determine, any extensions to the
Scheduled Acceptance Date for
delays caused by the Owner or
Force Majeure.

Liquidated Damages for delay will

be payable from Scheduled
Acceptance Date, until the date
Preliminary Acceptance IS
achieved.

The liquidated damages (all based
on a genuine pre-estimate of loss,
and established to keep the Owner
whole) shall be the Owner’s sole
remedy except for liabilities
resulting from termination of the
Contract.

The Contractor’s liability to pay
delay liquidated damages shall be
limited to 10% of the Contract
Price.

The Contract will be administered
by an independent third party
project manager (the "Engineer™).
The Engineer may exercise the
authority attributable to the
Engineer as specified in or
necessarily to be implied from the
Contract.

The Contractor shall submit the
estimated contract value of the
Works executed showing in detail
the amounts to which the
Contractor considers himself to be
entitled, together with supporting
documents which shall include the
relevant report on progress
certified by Engineer.

lgale (3aiall yulzal)

Gl s b ddladl Jadll e
S bl eVl e Jsasdd) Jsal
iy Baldll sl o Glld) lgd
Agliy gl

ol e deghidl Gl o6
cuall Joadll 20 Jsg

A Al deghiall Gl
diy plall s Guae 8 ) lgases
sl (ALl L e Bl L
oo Al Clal ] bl clilal aagl)
Ll el

dae oo Jid Adggee i
L alll e deghial ciliassadl
Ll w0 %10

goshall e shy e Clls (il o i
Bk "udigall anl e Lad 4l L)
Buall Aaleal) dsjlaa udigall jean . 22el)
O gl kel (b 2aae 5 Laie Guigal) )
il (pa Giaca Lgagh (g5l

JeSU Byadl dall ded Jolad) adk
iy Al bl Jadily magg 532l)
Laclall 3lgl) ae 4l daaicas Ll Jslial
pdll e Alall @b Lyl Jeds Al

cosdigall e adieall HEll sy el

i) glladl)

8 o) Aaad

Ao ghakall ciliaygal)
sl e

e ghaiall ciliasgail
(ple dsa)

utigal)

ile gdaal)

27



KEY TERM

Progress
Payment
Retentions

Set off

Preliminary
Acceptance
and Final

Acceptance

Base
Warranty
Period and
Extended
Warranty
Period

AGREED PARAMETERS

The Contract Price will be inclusive
of any and all taxes, charges,
royalties and fees levied on the
Contractor.

The Advance Payment will be

repaid through percentage
deductions from progress
payments.

Advance  payment will be

determined as specified in section
6.7 (Securities) of this agreement

A minimum 5% cash retention shall
apply per payment, such retention
repayable after the occurrence of
Preliminary Acceptance.

The Owner shall have a right to set
off amounts due or to become due
(including liquidated damages),
and any claim the Owner has
against the Contractor.

The Works will be complete and
handed to Owner on Preliminary
Acceptance.  Final Acceptance
shall occur upon completion of the
Warranty Period.

The Contractor must at its cost
remedy any defect arising in the
Works for the defects liability
period, which is to be defined as not
less than 12 months from the
Preliminary Acceptance
("Warranty Period"), renewable
in respect of rectified defects as set
out below.

If any portion of the Works is
replaced or renewed during the

lgle 3ial) _slaall
Gl U5 6l sl e Jedow
Lagyiall asenylly ClglYly g yadlls

sl e

Lol PIA (o dadiall addl) dace s
Glegaadl e Glelaiadl gl
LAals )

AAEY) 03 (g (llasall) 76wl

258 %5 dipd 20 jhaey LlaiaY) (3l
Gigan e ataadl gl aaddy Yy
LSl Jol

Laniead) llaall Aialia slha) Glllall (3,
Ay 8 L) diaie muain Sl 4
il (g dlllae (gl (Ao shaball ciliasgarl
cJslaall aa il

G gaslasiy Jlae) e el S
el Jeadll G o Sl Jsadll (4
LOlaal) i elgnil xie

el awms e (Joladl e e
IR [DYS\[ I SYCROC RRPWS P OO,
el e s el e Adggend) 54
Joll s e gd 12 e Ji
Bl an Lad L) L) S
Gl Lad sl AWE 4y ("Olasal)

sl camge o Ubie ol

i) glladl)

il ghaally Bliiay)

Al yal)

-

daldall

el J 5al)

A Jsadlly

Olacall 5,38
By dulud)
Baiaall olaal

28



KEY TERM

Latent
Defects
Warranty

Civil Works
Warranty
Period

Ownership
and Title

AGREED PARAMETERS

Warranty Period (or any renewal
thereof), the Warranty Period for
the renewed or replaced portion
will be renewed from the date of
completion of the rectification for a
further 12 months, subject to a
longstop date of 24 months after
the Preliminary Acceptance.

The Contractor will also make good
at its cost and will be responsible
for any latent defects (defects that
arose prior to the expiry of the
Warranty Period but which a
reasonable examination by the
Owner would not have disclosed)
in any portion of the Works
(including design defects,
manufacturing defects and defects
in materials) for a period of 5 years
starting from the date of
Preliminary Acceptance.

The Contractor shall warrant in
relation to partial or total collapse
of civil works and in relation to the
safety of civil works for a period of
10 years from the Preliminary
Acceptance Date.

Title to each item supplied as part
of the Works shall automatically
vest in the Owner on the earlier of:

(@ delivery of the part of the
Works to the site;

(b) the Contractor becoming
entitled to have the cost of
that item included in an
interim certificate;

(¢) in the case of imported

materials and equipment,
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KEY TERM

Care and
Custody

Insurance

Limitations
on Liability

AGREED PARAMETERS

passage over the ship's rail at
the port of embarkation; and

(d) in the case of documents
created by on or behalf of the
Contractor,  upon their
coming into existence.

The Contractor shall, subject to the
following paragraph, be
responsible for the care, custody
and security of the Works until the
Preliminary Acceptance Date.

If any damage or loss due to any
cause whatsoever other than the
excepted risks (as detailed in the
Contract, based on typical contract
“excepted risks”) happens to the
Works while under the
Contractor’s  responsibility, the
Contractor shall at its cost make
good the Works.

Contractor to effect Contractors all
Risk  Insurance, professional
indemnity insurance and all other
insurances required by law.
Evidence of insurances to be
provided before Works commence.

(@) Subject to clause (c), the
aggregate liability of the
Contractor to the Owner under
the Contract shall not exceed
100% of Contract Price.

(b) Subject to clause (c), neither
Party shall have any liability
to the other for any special,
indirect, incidental, or
consequential loss or damage,
including loss of profit, loss of
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KEY TERM AGREED PARAMETERS

Governing
Law

Dispute
Resolution
Procedures

contract, loss of production,

data, interest payments etc., in

connection with the Contract.
(c) Paragraphs (a) and (b) will not
apply to:

(i)  any liquidated damages
amounts payable;

(i) amounts  that are
received (or, but for a
Vitiating Act would
have been received) in
connection with an
insured risk;

(ili) damages arising from
abandonment,  fraud,
willful misconduct or
gross negligence;

(iv) penalties payable under
law;

(v) the Contractor’s
obligation to complete
the Works or rectify
defective Works; and

(vi) indemnities relating to
breach of law, injury to
persons and damage to
third party property,
failure to deliver clear
title, breach of
intellectual ~ property
rights.

The Contract shall be governed by
and construed in accordance with
Saudi Arabian law.

The Contract shall provide for
arbitration under Saudi laws.
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KEY TERM

Financing

Additional
Typical
Contract
Provisions

AGREED PARAMETERS

The Contractor shall comply with
all reasonable requests from the
Owner in connection with any
project financing requirements of
the project, including without
limitation entering into a direct
agreement with the Owner and the
finance parties.

The Contract will include typical,
bankable and appropriate
provisions found in an international
contract for a project of this nature,
including in relation to the
following non-exclusive list:

(@ confidentiality;

(b) termination (including for
default, with cure periods
where appropriate, and none

where  appropriate  (e.g.,
insolvency, reaching cap on
LDs));

(c) force majeure (with
appropriate  and  express
exclusions);

(d) representations and
warranties;

(e) governing law;

() joint and several liability, if
the Contractor is a joint
venture or consortium;

(g) reporting, including a
requirement for a monthly
overall review report to the
Owner, as  well as
documentation to
substantiate milestone
payment claims;
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KEY TERM AGREED PARAMETERS

(h)

(i)

)

(k)
(M

as-built drawings and O&M
manuals to be provided by the
Contractor;

lien  waivers  (including
Owner’s right to pay lien
directly and set off payment
as a debt due);

intellectual property
(including grant of an
irrevocable, royalty free
license  and  contractor

indemnity for breach);
assignment; and

a requirement for as-built
drawings and O&M manuals

as preconditions to
achievement of the
Preliminary Acceptance
Date.
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SCHEDULE 2

Scope of Service and Sequence of works

Scope of Service

The scope of the service is to Design and Construct
Shopping Malls, in accordance with the “Client
Requirements” received from Arabian Centres
Company (“Client”). The Client and Fawaz Al
Hokair Real Estate Co. (“Contractor”)shall enter
into a Design and Build contract for each Shopping
Mall Project.

Sequence of Works

The process flow shall be as follows:

(@) As soon as the land and the fund for each
Shopping Mall Project is available, The
Client shall issue a comprehensive “Client
Requirements” to the Contractor.

(b) Contractor shall prepare and submit several
Concept Design Proposals to Client.

(©) On the basis of approved Concept Drawing,
the Contractor shall prepare the Contract
Documents (other than the Contract
Agreement which shall be prepared by the
Client) and submit it to the Client, for

approval.

(d) Client may engage a Third Party Cost
Consultant (such as RLB, Faithful + Gould,
DG Jones, Turner & Townsend, Currie &
Brown, David Adamson & Partners
International  Construction  Consultants,
Linesight ,etc.), to ensure that the Contract
Price is in par with the market bench mark.

Client will check with two or more reputable
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(€)

(f)

@)

(h)

@)

(k)

cost consultant(s) to determine the cost of the
project.

Upon the receipt of confirmation from the
Third Party Cost Consultant, the Client shall
approve the Contract Documents and
following execution of the Contract
Agreement, the Client shall instruct the
Contractor to start the works.

The Contractor shall appoint a specialized
Company for the Geo Technical
Investigation and Topographic Surveying.

The Contractor shall start the Structural
Design, as soon as the Geotechnical Report
is received. Optimal Structural System (Cast
In Situ, Precast Concrete, Pre Engineered
Building etc.) shall be selected on the basis
of the approved Concept Design and the
contract duration available.

All Site works shall be executed in strict
compliance with the Approved Shop
Drawings and applicable Standards, to
ensure that the completed works meet or
exceed the quality expectations of the Client.

The Development and Delivery Department
or appointed Engineer of the Client shall be
approving a Quality Control and Assurance
plan to be implemented by the Contractor.

The Contractor shall submit a Quality
Control Program and submit it to Client, for
approval.  Approved Quality  Control
Program shall be implemented on site.

Safety and Health of the workers on site is of
utmost importance and the Client’s Project
Manager shall be responsible to instruct the
Contractor to implement an agreed Safety |,
Health and Environment (SHE) Program.
The Contractor shall submit HSE program
and procedure for client approval.
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() Upon the completion of the scope of works
and at least two months before the expected
Preliminary Handover of the project, the
Contractor shall submit a Request for Joint
Inspection. On behalf of the Client, the
Client’s Development and Delivery Team or
appointed Engineer shall be responsible to
inspect the completed works.

(m)  The Development and Delivery Team or
appointed Engineer of the Client shall
prepare a Snag List, showing the details of
defective items/works (if any) and the Snag

List shall be signed by Both parties.

(n)  The Contractor shall complete the
rectification works at the earliest and notify
the same to the Development and Delivery

Department of the Client.
(0)

The Client shall inspect the completed works
once again and if the works are completed
successfully, the Client shall issue a
Preliminary Acceptance Certificate to the

Contractor.

The Contractor shall be responsible to repair the
defects of the Completed work during the Defect
Liability Period.
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by

ARABIAN CENTRES COMPANY

and

KIDS SPACE COMPANY
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

KIDS SPACE COMPANY, alimited liability
company organized and existing under the laws
of Saudi Arabia, having commercial registration
certificate number 1010334299 and its principal
place of business at Al-Shumaisi, Central
Hospital Square, Al-Hokair Center Building, PO
Box 359, Postal Code 11411, Riyadh, Kingdom
of Saudi Arabi (“SECOND PARTY?”).

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2
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reasonable to both Parties, the Parties
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3. Cooperation i) .3
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall . Baslg 3_5_\5) Lo Wigia da gosadl)

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have xig Lagifics ol 6 (il casnd s Lal 1ilgaly

caused their representatives to execute this kel )sSaall é—j)m )Ua’j Lalay) oda
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagasall dnpall 3Shall 4SS
By: :@Ejﬂ\
Name: ‘;‘W‘w
Title: s
KIDS SPACE COMPANY WY clad ASyd
By: :@5‘9’.'\]\
Name: ey

Title: I atial)
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or

2 Gald)

o) Y Lyl hag Al Lgule (3iial) el

lgle (3ial) mlanl)

saad lagY) asie 055 of g
paall ALE Gl 5 laliadl
sl Jlad) 858l uadng (LA
i s el 6 e JB Y e
dapall Shal 351 A gl

o b e gl

@ 8L e e IS s
BV A A gyl gy
Dla g O Gl e ade

okl G sas e

gl 8 g laadd glblll ey
Cloyi Adlad gl SHe K
Ciplll gaas (Gl bl
gl Og Slld CaliaSinly el
Gl s ol Legile Al
Gy 4l alall e bl 8 L
o el U8 L clap 058 o

i) Ja

BYENHIRIY

Sy B4l

sl
salil g3 L

13



Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 335 @ Ofﬁy\
(el ALGED Adla) dsleall

hlial) agu)
A4S i)
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) SKILL INNOVATIVE GAMES COMPANY,
alimited liability company organized and
existing under the laws of Saudi Arabia,
having commercial registration certificate
number 1010544358 and its principal
place of business at P.O. Box 359 Riyadh
11411, Kingdom of Saudi Arabia (“SECOND
PARTY").

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2

2.1 For the purpose of ensuring that each Lease Lgyd Gaga ):,.;T;, dalal < ?\J'-‘\ Olaca sl 1-2
Agreement is entered into on normal @J;d\ <L) gﬁ Geadl Cilasylaa - G Lole 2\:91;3
commercial terms which are consistent
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with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined DY) e tsalal ﬁé} Syl ij IS (i)

in accordance with the Rent 1 galdl b lgle Lagaid
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Dl dadla) (< ;\:thy\ Loyl o Cj o (u)
Agreement shall be consistent with 7 aald) b daagdl) Y] yules ~ FE

the Agreement Parameters set out
in Schedule 2; and

(c) all lease agreements entered into O eyl Jl%,}!\ <Ll 2EN OsSa Cj an (C)
between the Parties shall be @“w\ JI;:,\;J\ G.JJ‘“'.‘ 6_“ EJJ\}J\ Jaj).m @b c;eéjﬂ\

substantially on the terms .
contained in the Standard Lease i

Template included in Schedule 3.



3. Cooperation i) .3

=3

3.1 Both Parties agree that they will coordinate z\:\;,:,j“ﬂ\ dggal) Gat Nt a5l ‘_A:_ OG)LJ\ (3 1-3
their marketing efforts for the benefit of 3Shall Z.SJ,.‘AS Lol el e e S CJLAAS
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bears its own cost.

4. Conduct of Affairs Osid) 8)a) .4

4.1 Without prejudice to Clause 2.1, the Parties -1, ) liyhll agaty 12 a8 adh DAY o 1-4

dertak d h of SECOND PARTY  : 5 e . .o\ .
undertake (and each o O Ll Al CiSally Gkl e JS e
and ACC shall procure that each of its e . vis

respective  affiliates and subsidiaries R .
el ASE lGE e A58 gy Al e

undertakes) that all transactions between
SECOND PARTY, on the one hand, and AUl gl e cg)al daal (e cdmpad)
any ACC Company, on the other hand,
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a) at arm’s length and on a fCany (g)lad u#\-vj s (\)
commercial basis; and
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LAY g
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall . Baslg 3_5_\5) Lo Wigia da gosadl)

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have xig Lagifics ol 6 (il casnd s Lal 1ilgaly

caused their representatives to execute this kel )sSaall é—j)m )Ua’j Lalay) oda
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagasall dnpall 3Shall 4SS
By: :@Ejﬂ\
Name: ‘;‘W‘w
Title: s
SKILL INNOVATIVE GAMES COMPANY aaly Gaddd ASd 4jladll 5Sidl GlalY) Blga AS,E
By: :@5‘9’.'\]\
Name: ey

Title: I atial)
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall

1 Galadl

DY) s ool

@ Dl paa3 vie AN galud) slede cang

s

A Al (gl 3Shhe (e (gl (2 ale
:3...,\:9;3\ IShpall

cBoeill e alisa @

3 el oalll) (Bpeil) (Sye Chsia @
.(‘;’.A:\M ji g‘fﬁl

b 53l Lgiaaluas latl) Zal) @
Gl 355 e LY

12



SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s Lﬁ\) Goill 335 @ Ofﬁy\
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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and P
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

FAS TECHNOLOGY TRADING COMPANY,
alimited liability company organized and existing
under the laws of Saudi Arabia, having
commercial  registration  certificate  number
1010495203 and its principal place of business
at Imam Abdul aziz bin Mohammed bin Saud,
Po.Box 359 Riyadh 11411, Kingdom of Saudi
Arabia (“SECOND PARTY”).

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2

2.1 For the purpose of ensuring that each Lease Lgyd Gaga ):,.;T;, dalal < ?\J'-‘\ Olaca sl 1-2
Agreement is entered into on normal @J;d\ <L) gﬁ Geadl Cilasylaa - G Lole 2\:91;3
commercial terms which are consistent
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with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined DY) e tsalal ﬁé} Syl ij IS (i)

in accordance with the Rent 1 galdl b lgle Lagaid
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Dl dadla) (< ;\:thy\ Loyl o Cj o (u)
Agreement shall be consistent with 7 aald) b daagdl) Y] yules ~ FE

the Agreement Parameters set out
in Schedule 2; and
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substantially on the terms .
contained in the Standard Lease i

Template included in Schedule 3.



3. Cooperation i) .3

=3

3.1 Both Parties agree that they will coordinate z\:\;,:,j“ﬂ\ dggal) Gat Nt a5l ‘_A:_ OG)LJ\ (3 1-3
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have
caused their representatives to execute this

Agreement on the above written date.

For and on behalf of

ARABIAN CENTRES COMPANY

By:

Name:

Title:

FAS TECHNOLOGY TRADING COMPANY

By:

Name:

Title:
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
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SCHEDULE 3
STANDARD LEASE TEMPLATE

3 Galdd)

) Jlay) GAJ-‘-"

16



LEASING FRAMEWORK AGREEMENT el A jUa) 48

dated &,Jt,:,
13 AUGUST 2020 13 AUGUST 2020
by O IS O
ARABIAN CENTRES COMPANY 32“}13\ S)pad) 35):4
and P

NESK PROJECTS TRADING COMPANY el aujliall dus



LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) Nesk Projects trading company, a
company organized and existing under the
laws of Saudi Arabia and holding the CR
number 1010149420 (“SECOND PARTY?”).

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)

WITNESSETH

A. WHEREAS, SECOND PARTY s

presently a tenant in one or more of
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ACC's operating shopping malls;

WHEREAS, as at the date of this
agreement SECOND PARTY has and is
developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
matters in this Agreement, it is
appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of
this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
and their customers with a unique
experience. SECOND PARTY therefore
believes that leasing space in ACC's
shopping malls assists in enhancing
SECOND PARTY's competitiveness and
recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account

various factors including footfall, store
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location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (ii)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY
have entered into this Leasing Framework
Agreement in order to set forth the broad
framework of their relationship to ensure

that all transactions are conducted on an
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arm's length basis.

NOW THEREFORE, the Parties agree as ;‘Fﬁ[\ &; cld,yhall gl ‘e-“"ﬁ L e 3‘-‘.—‘3
follows:
Definitions iy jadl) 1

1.1 Capitalized terms used in this Agreement b daadn wlly ane Jads Lgkall clallaadl) 1.1
shall have the meanings given to them below: e sl ilaal) Jaad ALY o3a

'ACC Companies’ means ACC and its 4.l Kl 4<55 o aadhy "duall Sl @lSud "
subsidiaries; ¢lgd daltll lSyall

'Agreed Parameters’ means the agreed (gle Gaidl Hulaall g 1ad) "lgale  GaGall uleall

parameters set out in the second column 2 galdl (e L?_.,m\ Yozl ‘?A daiagally
of Schedule 2;

"CMA Regulations' means the O}-,m Aoaanl) a0 g "@Ld\ B gead) a-\:“ AN
implementing regulations to the Capital oo Ol (g Ain U8 e Aanally 5yleall 2Ll (3gud)
Market Law issued and amended by the -

Y% s a0 ¢ J8d) Jue e cdlld b Lo ¢ AY iy

szl aelshy S,

Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

'Companies Regulations' means the Cagar Blaall ClKal Y g vl "lSdl) dany”

Companies Regulations, issued under L 2 1385/3/22 @Jt‘-’ 6/3 o3 <Ll ?yfﬂ
Royal Decree No. M/6, dated ) ) Aaadll

22/03/1385H, as amended;

'Discount Policy' means the FIRST ul-w-’ dfﬁ\ Gl Al *-,;, "?““‘ ;{MQM"

PARTY's "Policy on Discounts Given to Ciy e lebae o ‘?_*d\ 5 " lanll dadial Gilegeadll
Customers' as amended from time to



time;

"Initial Price List' means the list of rental
prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ means a lease
agreement entered by SECOND PARTY
and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of
its operating shopping malls, as contained
in Schedule 3;

"Subsidiaries’ means each of SECOND
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PARTY's subsidiary companies. i

-

2. Agreed Parameters for Key Terms i 2 Glalbhaall lgale aial) juleall .2

2.1 For the purpose of ensuring that each Lease Lgyd g J_,;t, daala) U< eb-.’\ Olaa sl 1-2
Agreement is entered into on normal @)’J\ 1<l GA djﬂj\ ‘L\L&JLM&A Lgé:ﬁzt:mb Z‘:’J‘#‘
commercial terms which are consistent )

P e oldykll

with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined Sy e tsalal @19 Syl Jh_uj IS (\)

in accordance with the Rent 1 aaldl | e yaguaidl
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Slanl dalal (< JaaladY) Jag il s Cj o (‘_,)
Agreement shall be consistent with 7 aald) i d agall AN jules ~ PO

the Agreement Parameters set out

in Schedule 2; and

(c)  all lease agreements entered into O Ayl Hlag) Gldl) aaes (35S0 o (z)
between the Parties shall be guteﬂ\ gy Gﬁjﬂ 4:3 53lll Jag yll ﬁé} RERIA(
substantially on the terms
contained i: the Standard Lease 3 Gald “EA @M‘
Template included in Schedule 3.

3. Cooperation i) .3

o

3.1 Both Parties agree that they will coordinate 2z, guall 3ggall Guuss i al S okl aa 1-3



their marketing efforts for the benefit of
each of ACC's shopping malls in which
SECOND PARTY is a tenant and the
SECOND PARTY brands operating within
those malls, provided that each Party

bears its own cost.

Conduct of Affairs

4.1 Without prejudice to Clause 2.1, the Parties

4.2

undertake (and each of SECOND PARTY
and ACC shall procure that each of its
respective affiliates and subsidiaries
undertakes) that all transactions between
SECOND PARTY, on the one hand, and
any ACC Company, on the other hand,

shall be conducted:

a) at arm’s length and on a

commercial basis; and

b) in accordance with such protocols,
policies and procedures as may
be agreed between ACC and
SECOND PARTY from time to

time.

All related party transactions between
SECOND PARTY and any ACC Company
shall be entered into in compliance with
the requirements of the CMA Regulations

and Companies Law, including ordinary
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5.

5.1

6.1

general

assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon

its execution by all the Parties and shall

remain valid and in full force until:

(@)

expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

either Party becomes or s
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of

or relating to this Agreement shall be

governed by, and construed in

accordance with, the laws of the Kingdom
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of Saudi Arabia.

6.2 Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

7. Miscellaneous
7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of

the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement
shall be effective unless in writing signed on

behalf of all of the Parties.

7.3 Waiver

No provision of this Agreement shall be deemed
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waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be
an original and such counterparts and |/ or
electronic or scanned signatures together shall

constitute one and the same instrument.
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IN WITNESS WHEREOF, the Parties have xig Lagifies ol 3 (il casnds s Lal 1ilgaly

caused their representatives to execute this kel )sSaal) é:a)t:ﬂ iiéj iy o2
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagaaal) dupll 3S)all A<
By: :@Ejﬂ\
Name: :e*"w
Title: Pl
Nesk Projects trading company 4o latl) abiall daad
By: :@Sjﬂ\
Name: Fans|

Title: taidll
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 335 @ Ofﬁy\
(e bl ALGED Al dsleall

hlial) agu)
AS i)
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT

(the

“Leasing Framework Agreement” or

“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1)

ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

ITQAN LEEDARAT ALMARAFEQ
COMPANY , alimited liability company
organized and existing under the laws of
Saudi Arabia, having commercial
registration certificate number 7009984225
and its principal place of business at
Alshumaisi square Imam Abdulaziz bin
Mohammed Bin Abdulaziz street P.O.Box
359 Postal code 11411 Riyadh Saudi
Arabia (“SECOND PARTY?”).

(ACC and SECOND PARTY shall be referred to

herein collectively as the “Parties” and

individually as a “Party” and references to
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SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)

WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of
ACC's operating shopping malls;

WHEREAS, as at the date of this
agreement SECOND PARTY has and is
developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a

believes that leasing space
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shopping malls assists in enhancing
SECOND PARTY's competitiveness and
recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and
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E. WHEREAS, ACC and SECOND PARTY g_’,m\ ikl Z\:,:U,J\ 3Shal) S\.SJA e S g;m)j -2
have entered into this Leasing Framework )Uﬂl 1a d,ai o Hm Z\:DLL}(\ Lalay) oda

Agreement in order to set forth the broad .
I Sl il e Db paas el lacal T
framework of their relationship to ensure ~

o A
that all transactions are conducted on an :
arm's length basis.

NOW THEREFORE, the Parties agree as ,‘?_*,31\ Se cldyhll sl ‘e_,‘a; PRgT ;1_',:,3
follows:
Definitions Gy pall 1

1.1 Capitalized terms used in this Agreement & daain wally (e o Lig€dl) clallaaddl 1.1
shall have the meanings given to them below: <] bl Jeat Z8LEY) o34

'ACC Companies’ means ACC and its 4.l Kl 4$55 g ol "dupll Shal) @l "
subsidiaries; ¢l Al clSHallg

'Agreed Parameters’ means the agreed |gle gaidl Hulaall g 2 "lgale  3aGall juleall
parameters set out in the second column 2 galdl (e S dgandl 3 daiagally
of Schedule 2; ) )
'"CMA Regulations’ means the Oolal Lhenl) LD gy dalh "Zell.d\ Cgead) Zjég AN
implementing regulations to the Capital e Jll GBoee A Jd e laaally j0ball 2l 3gull
Market Law issued and amended by the -

Y% aon aa8 ¢ JBa) Jusw e el b Lo« AY iy

¢z Y el lS)ll

Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the Caga Salall clSyal 488y g a a3 "ClS pid) AN
Companies Regulations, issued under Lo 2 1385/3/22 @Jtu 6/3 (‘§J <L) v"}‘“‘)‘”



Royal ~Decree No. M/6, dated
22/03/1385H, as amended;
'Discount Policy’ means the FIRST

PARTY's "Policy on Discounts Given to
Customers' as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms" means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract

being used as at the date of this
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Agreement by ACC when entering into  gaal) e (lgl dalill dlaladl Goedll S)je aal =

lease agreements with a tenant in one of 3 saldl g 3yl

its operating shopping malls, as contained i

in Schedule 3;

'Subsidiaries’ means each of SECOND ciphll dadls dae 8 ASHE S e "Aaglil) ClSAN

PARTY's subsidiary companies. u-"m‘
2. Agreed Parameters for Key Terms A ] clallsaalt e 45‘6:"‘3‘ ouledl) L2

2.1 For the purpose of ensuring that each Lease Lagyd g J_,;L, daala) U eb_.,\ Olaa sl 1-2
Agreement is entered into on normal @)’J\ 1<Le) g Gyl il lae - G dnle 3:9‘93
commercial terms which are consistent )

38 (il NS Aginay Aaleyias A1 5 Lagaud)

P e oldykl

with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

£

(@)  rental pricing shall be determined  Jla N1 e toaluad By lady) Sladd wasi ()

in accordance with the Rent 1 aaldl | e yaguaial
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Slanl dalal (< I dag il s Cj o (‘_,)
Agreement shall be consistent with 7 aaldl Y agall LAlEY] yulae e se .

the Agreement Parameters set out

in Schedule 2; and

(c) all lease agreements entered into O el Hlany) Clals) aea (s o (z)
between the Parties shall be g;“"t:‘ﬂ\ DY)z g 53ylgl) Jag yill Gy (yud yLa

substantially on the terms 3 gl
. (SALJ D)
contained in the Standard Lease L‘r" &



Template included in Schedule 3.

3. Cooperation i) .3

=3

3.1 Both Parties agree that they will coordinate 2\35:,}“35\ dggal) Gad A a5l ‘_A:_ O\_a,)_u\ e 1-3
their marketing efforts for the benefit of 3Shall 35)&3 Lol el Sy e S CJL“‘S
each of ACC's shopping malls in which o )
PPIng Cldally A Gl Sage i el

SECOND PARTY is a tenant and the
3ol Sl Jaly Jaxd Allg 40 Zealdl) 4jlail
SECOND PARTY brands operating within S5 e d13 dast (alls 4 Aualad) aplal

those malls, provided that each Party Aialall s oyl JS daay o) lajdy eells

bears its own cost.

4. Conduct of Affairs Osid) 8y .4

4.1 Without prejudice to Clause 2.1, the Parties 21,4 ) Skl agay (12 a8 Al DAY o 1-4

undertake (and each of SECOND PARTY Cj lgd daslill lSall u:ﬁ)m‘ O ds é‘—
and ACC shall procure that each of its . . e e
P (e il s Dbl pen 3 o (Jagaty

respective  affiliates and subsidiaries . i
Rl AGE s e A58 (gl Al e

undertakes) that all transactions between
SECOND PARTY, on the one hand, and Gl sl e cghal aals e cdmpd)
any ACC Company, on the other hand,

shall be conducted:

a) at arm’s length and on a fCany (g)lad u‘ujéﬁ(i)
commercial basis; and

b) in accordance with such protocols, &3 il Clelialy lubiwg «YeSsig yl LZ_&,} (u)
olicies and procedures as ma RTSPR. “ . Te & .
polici P u y AU il g dugal) Shal) AGE G ledde il
be agreed between ACC and

LAY Gy e
SECOND PARTY from time to > 2



4.2

5.1

time.

All related party transactions between
SECOND PARTY and any ACC Company
shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or s

declared insolvent or goes into
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6.1

6.2

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom
of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.
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7.2 Amendment

No variation or amendment to this Agreement
shall be effective unless in writing signed on
behalf of all of the Parties.

7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts
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This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be
an original and such counterparts and / or
electronic or scanned signatures together shall

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have
caused their representatives to execute this

Agreement on the above written date.

For and on behalf of

ARABIAN CENTRES COMPANY

By:

Name:

Title:

ITQAN LEEDARAT ALMARAFEQ COMPANY

By:

Name:

Title:
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 335 @ Ofﬁy\
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by

ARABIAN CENTRES COMPANY

and

COFFEE CENTRES TRADING CO
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) COFFEE CENTRES TRADING CO,
alimited liability company organized and
existing under the laws of Saudi Arabia,
having commercial registration certificate
number 1010413399 and its principal place
of business at P.O. Box 359 Riyadh 11411,
Kingdom of Saudi Arabia (“SECOND
PARTY").

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2

2.1 For the purpose of ensuring that each Lease Lgyd Gaga ):,.;T;, dalal < ?\J'-‘\ Olaca sl 1-2
Agreement is entered into on normal @J;d\ <L) gﬁ Geadl Cilasylaa - G Lole 2\:91;3
commercial terms which are consistent
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with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined DY) e tsalal ﬁé} Syl ij IS (i)

in accordance with the Rent 1 galdl b lgle Lagaid
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Dl dadla) (< ;\:thy\ Loyl o Cj o (u)
Agreement shall be consistent with 7 aald) b daagdl) Y] yules ~ FE

the Agreement Parameters set out
in Schedule 2; and

(c) all lease agreements entered into O eyl Jl%,}!\ <Ll 2EN OsSa Cj an (C)
between the Parties shall be @“w\ JI;:,\;J\ G.JJ‘“'.‘ 6_“ EJJ\}J\ Jaj).m @b c;eéjﬂ\

substantially on the terms .
contained in the Standard Lease i

Template included in Schedule 3.



3. Cooperation i) .3
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3.1 Both Parties agree that they will coordinate z\:\;,:,j“ﬂ\ dggal) Gat Nt a5l ‘_A:_ OG)LJ\ (3 1-3
their marketing efforts for the benefit of 3Shall Z.SJ,.‘AS Lol el e e S CJLAAS
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bears its own cost.

4. Conduct of Affairs Osid) 8)a) .4
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SECOND PARTY, on the one hand, and AUl gl e cg)al daal (e cdmpad)
any ACC Company, on the other hand,
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a) at arm’s length and on a fCany (g)lad u#\-vj s (\)
commercial basis; and
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall . Baalg 3_5_;;,) e Wigea da gosadll

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have 85 Lagabiaa 61:\3 & okl Cus ‘?ﬁ Lal 1algilg

caused their representatives to execute this kel )sSaall é—j)m )Ua’j Lalay) oda
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagasall dnpall 3Shall 4SS
By: :@Ejﬂ\
Name: ‘;‘W‘w
Title: JERVPA |

Ao jaill 5 gedll 3 e 48
COFFEE CENTRES TRADING CO A )il 5 gl 3SI je AS H

By: :@Ejﬂ\

Name: :e.u:}“

Title: faial)
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . .
according to GLA). s 95\) Goill 335 @ Ofﬁy\
(bl ALGED Al dsleall

hlial) agu)
AS i)
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) NAIL PLACE, alimited liability company
organized and existing under the laws of
Saudi Arabia, having commercial
registration certificate number 1010195343
and its principal place of business at P.O.
Box 359 Riyadh 11411, Kingdom of Saudi
Arabia (“SECOND PARTY”).

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2

2.1 For the purpose of ensuring that each Lease Lgyd Gaga ):,.;T;, dalal < ?\J'-‘\ Olaca sl 1-2
Agreement is entered into on normal @J;d\ <L) gﬁ Geadl Cilasylaa - G Lole 2\:91;3
commercial terms which are consistent
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with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined DY) e tsalal ﬁé} Syl ij IS (i)

in accordance with the Rent 1 galdl b lgle Lagaid
Pricing Principles set out in T
Schedule 1;
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the Agreement Parameters set out
in Schedule 2; and
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3. Cooperation i) .3

=3

3.1 Both Parties agree that they will coordinate z\:\;,:,j“ﬂ\ dggal) Gat Nt a5l ‘_A:_ OG)LJ\ (3 1-3
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el ASE lGE e A58 gy Al e

undertakes) that all transactions between
SECOND PARTY, on the one hand, and AUl gl e cg)al daal (e cdmpad)
any ACC Company, on the other hand,

shall be conducted:

a) at arm’s length and on a fCany (g)lad u#\-vj s (\)
commercial basis; and
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of

(Al (el Adlal) Benadl A A8y bl
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall . 8aalg 3_5_\5) e Wigen da gosadll

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have xig Lagifics ol 6 (il casnd s Lal 1ilgaly

caused their representatives to execute this kel )sSaall é—j)m )Ua’j Lalay) oda
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagasall dnpall 3Shall 4SS
By: :@Ejﬂ\
Name: ‘;‘W‘w
Title: JERVPA |

3okl alaYl e A8

NAIL PLACE
By: :@Ejﬂ\
Name: :e.u:}“

Title: il
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall

1 Galadl
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or

2 Gald)
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 335 @ Ofﬁy\
(el ALGED ddlay) dsleall

hlial) agu)
AS il
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by

ARABIAN CENTRES COMPANY

and

MAJD ALMUSTAQBAL LTD
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) MAJD ALMUSTAQBAL LTD , acompany
organized and existing under the laws of
Saudi Arabia (“SECOND PARTY”).

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)

WITNESSETH

A. WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

sl Ayl A8
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Gagll plall dasll 5323 Gleall 2 Yo Yo Gulaned

e S Caea 1441

dagite dealue 455 Ay dmall Shall A (1)
SaS das dgand) dupall dSlaall (il Cangan dailiy
a2 1010209177
gl Ayl ASLeddl (11333 LmLl (341904

('ds¥) Ciphall) S ¢("Lupadl 3Shhall A,

G sy Al Lngrn A0 a9 i) 220 AS3E (2)

() il A3 gnad) da o) ASLaall () 8

A Cally Sl A ) LK)

"L-iﬂ\" (‘M‘L’ 9593 ds*l{j udbhig‘n (:AAL} ‘:;‘;L“; ‘JSJ.\.\ LGa
(L) Al Sy SR il ) lLaY) Jadsy

cildaal)

-

s asly b W aliee JG Gl o s -
Kl AGA Al Gsadll She e S



WHEREAS, as at the date of this
agreement SECOND PARTY has and is
developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
matters in this Agreement, it is
appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of
this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
and their customers with a unique
experience. SECOND PARTY therefore
believes that leasing space in ACC's
shopping malls assists in enhancing
SECOND PARTY's competitiveness and
recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account

various factors including footfall, store
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location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (ii)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY
have entered into this Leasing Framework
Agreement in order to set forth the broad
framework of their relationship to ensure

that all transactions are conducted on an
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arm's length basis.

NOW THEREFORE, the Parties agree as ;‘Fﬁ[\ &; cld,yhall gl ‘e-“"ﬁ L e 3‘-‘.—‘3
follows:
Definitions iy jadl) 1

1.1 Capitalized terms used in this Agreement b daadn wlly ane Jads Lgkall clallaadl) 1.1
shall have the meanings given to them below: e sl ilaal) Jaad ALY o3a

'ACC Companies’ means ACC and its 4.l Kl 4<55 o aadhy "duall Sl @lSud "
subsidiaries; ¢lgd daltll lSyall

'Agreed Parameters’ means the agreed (gle Gaidl Hulaall g 1ad) "lgale  GaGall uleall

parameters set out in the second column 2 galdl (e L?_.,m\ Yozl ‘?A daiagally
of Schedule 2;

"CMA Regulations' means the O}-,m Aoaanl) a0 g "@Ld\ B gead) a-\:“ AN
implementing regulations to the Capital oo Ol (g Ain U8 e Aanally 5yleall 2Ll (3gud)
Market Law issued and amended by the -

Y% s a0 ¢ J8d) Jue e cdlld b Lo ¢ AY iy

szl aelshy S,

Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

'Companies Regulations' means the Cagar Blaall ClKal Y g vl "lSdl) dany”

Companies Regulations, issued under L 2 1385/3/22 @Jt‘-’ 6/3 o3 <Ll ?yfﬂ
Royal Decree No. M/6, dated ) ) Aaadll

22/03/1385H, as amended;

'Discount Policy' means the FIRST ul-w-’ dfﬁ\ Gl Al *-,;, "?““‘ ;{MQM"

PARTY's "Policy on Discounts Given to Ciy e lebae o ‘?_*d\ 5 " lanll dadial Gilegeadll
Customers' as amended from time to



time;

"Initial Price List' means the list of rental
prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ means a lease
agreement entered by SECOND PARTY
and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of
its operating shopping malls, as contained
in Schedule 3;

"Subsidiaries’ means each of SECOND
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PARTY's subsidiary companies. i

-

2. Agreed Parameters for Key Terms i 2 Glalbhaall lgale aial) juleall .2

2.1 For the purpose of ensuring that each Lease Lgyd g J_,;t, daala) U< eb-.’\ Olaa sl 1-2
Agreement is entered into on normal @)’J\ 1<l GA djﬂj\ ‘L\L&JLM&A Lgé:ﬁzt:mb Z‘:’J‘#‘
commercial terms which are consistent )

P e oldykll

with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined Sy e tsalal @19 Syl Jh_uj IS (\)

in accordance with the Rent 1 aaldl | e yaguaidl
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Slanl dalal (< JaaladY) Jag il s Cj o (‘_,)
Agreement shall be consistent with 7 aald) i d agall AN jules ~ PO

the Agreement Parameters set out

in Schedule 2; and

(c)  all lease agreements entered into O Ayl Hlag) Gldl) aaes (35S0 o (z)
between the Parties shall be guteﬂ\ gy Gﬁjﬂ 4:3 53lll Jag yll ﬁé} RERIA(
substantially on the terms
contained i: the Standard Lease 3 Gald “EA @M‘
Template included in Schedule 3.

3. Cooperation i) .3

o

3.1 Both Parties agree that they will coordinate 2z, guall 3ggall Guuss i al S okl aa 1-3



their marketing efforts for the benefit of
each of ACC's shopping malls in which
SECOND PARTY is a tenant and the
SECOND PARTY brands operating within
those malls, provided that each Party

bears its own cost.

Conduct of Affairs

4.1 Without prejudice to Clause 2.1, the Parties

4.2

undertake (and each of SECOND PARTY
and ACC shall procure that each of its
respective affiliates and subsidiaries
undertakes) that all transactions between
SECOND PARTY, on the one hand, and
any ACC Company, on the other hand,

shall be conducted:

a) at arm’s length and on a

commercial basis; and

b) in accordance with such protocols,
policies and procedures as may
be agreed between ACC and
SECOND PARTY from time to

time.

All related party transactions between
SECOND PARTY and any ACC Company
shall be entered into in compliance with
the requirements of the CMA Regulations

and Companies Law, including ordinary
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5.

5.1

6.1

general

assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon

its execution by all the Parties and shall

remain valid and in full force until:

(@)

expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

either Party becomes or s
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of

or relating to this Agreement shall be

governed by, and construed in

accordance with, the laws of the Kingdom
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of Saudi Arabia.

6.2 Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

7. Miscellaneous
7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of

the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement
shall be effective unless in writing signed on

behalf of all of the Parties.

7.3 Waiver

No provision of this Agreement shall be deemed
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waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be
an original and such counterparts and |/ or
electronic or scanned signatures together shall

constitute one and the same instrument.
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IN WITNESS WHEREOF, the Parties have xig Lagifies ol 3 (il casnds s Lal 1ilgaly

caused their representatives to execute this kel )sSaal) é:a)t:ﬂ iiéj iy o2
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagasall dupl) 3S)all A5y
By: :@Ejﬂ\
Name: :e*"w
Title: taidll
MAJD ALMUSTAQBAL LTD Jafleual) daa 4S54
By: :@Sjﬂ\
Name: fan)

Title: taidll
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 335 @ Ofﬁy\
(e bl ALGED Al dsleall

hlial) agu)
AS i)
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,

1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or

“FIRST PARTY”); and

its principal place of

EZDIHAR SPORTS, a limited liability
company organized and existing under the
laws of Saudi Arabia, having commercial
registration certificate number 1010570509
and its principal place of business at 2919
Northern Ring, Nakheel 7808, Riyadh
12394, Saudi  Arabia

(“SECOND PARTY").

Kingdom  of

(ACC and SECOND PARTY shall be referred to

herein collectively as the “Parties” and

individually as a “Party”
SECOND PARTY shall be to SECOND PARTY

and references to

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2

2.1 For the purpose of ensuring that each Lease Lgyd Gaga ):,.;T;, dalal < ?\J'-‘\ Olaca sl 1-2
Agreement is entered into on normal @J;d\ <L) gﬁ Geadl Cilasylaa - G Lole 2\:91;3
commercial terms which are consistent

&) ¢ cpdylall UST Al gana g dlale yiiat ) g dangadl

D sle o)kl

with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined DY) e tsalal ﬁé} Syl ij IS (i)

in accordance with the Rent 1 galdl b lgle Lagaid
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Dl dadla) (< ;\:thy\ Loyl o Cj o (u)
Agreement shall be consistent with 7 aald) b daagdl) Y] yules ~ FE

the Agreement Parameters set out
in Schedule 2; and

(c) all lease agreements entered into O eyl Jl%,}!\ <Ll 2EN OsSa Cj an (C)
between the Parties shall be @“w\ JI;:,\;J\ G.JJ‘“'.‘ 6_“ EJJ\}J\ Jaj).m @b c;eéjﬂ\

substantially on the terms .
contained in the Standard Lease i

Template included in Schedule 3.



3. Cooperation i) .3

=3

3.1 Both Parties agree that they will coordinate z\:\;,:,j“ﬂ\ dggal) Gat Nt a5l ‘_A:_ OG)LJ\ (3 1-3
their marketing efforts for the benefit of 3Shall Z.SJ,.‘AS Lol el e e S CJLAAS
each of ACC's shopping malls in which . " . . N . -
Glalallg ‘._?AL\S\ Gyl Biage  gidean 4:5.3)’..“

SECOND PARTY is a tenant and the
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those malls, provided that each Party Aialall 4dlSs Copla IS deaty ol dajdy el

bears its own cost.

4. Conduct of Affairs Osid) 8)a) .4

4.1 Without prejudice to Clause 2.1, the Parties -1, ) liyhll agaty 12 a8 adh DAY o 1-4

dertak d h of SECOND PARTY  : 5 e . .o\ .
undertake (and each o O Ll Al CiSally Gkl e JS e
and ACC shall procure that each of its e . vis

respective  affiliates and subsidiaries R .
el ASE lGE e A58 gy Al e

undertakes) that all transactions between
SECOND PARTY, on the one hand, and AUl gl e cg)al daal (e cdmpad)
any ACC Company, on the other hand,

shall be conducted:

a) at arm’s length and on a fCany (g)lad u#\-vj s (\)
commercial basis; and
b) in accordance with such protocols, &9 )l Slelyaly labiwg (cNYsSgig 5ol L‘Zéj (u)

olicies and procedures as ma " . - . Ye & . .
P P Yo AB Giplall g dnal) SShall AHd o Lede G
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LAY g
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time.
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall . 8aalg 3_5_\5) e Wigen da gosadll

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have xig Lagifics ol 6 (il casnd s Lal 1ilgaly

caused their representatives to execute this kel )sSaall é—j)m )Ua’j Lalay) oda
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagasall dnpall 3Shall 4SS
By: :@Ejﬂ\
Name: ‘;‘W‘w
Title: JERVPA |

Gacals ol laa 5 A4S 44
EZDIHAR SPORTS 2l e A8,

By: :@Ejﬂ\

Name: :e.u:}“

Title: il

11



SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 335 @ Ofﬁy\
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by

ARABIAN CENTRES COMPANY

and

BILLY BEEZ CO
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,

1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or

“FIRST PARTY”); and

its principal place of

BILLY BEEZ CO , a company organized

and existing under the laws of Saudi

Arabia, having commercial registration

1010334300 and its

Shumaisi

certificate number
principal place of business at
P.O. Box 359 Riyadh 114111, Kingdom of
Saudi Arabia (“SECOND PARTY”).

(ACC and SECOND PARTY shall be referred to

herein  collectively as the “Parties” and

individually as a “Party”
SECOND PARTY shall be to SECOND PARTY

and references to

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2

2.1 For the purpose of ensuring that each Lease Lgyd Gaga ):,.;T;, dalal < ?\J'-‘\ Olaca sl 1-2
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commercial terms which are consistent
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with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined DY) e tsalal ﬁé} Syl ij IS (i)

in accordance with the Rent 1 galdl b lgle Lagaid
Pricing Principles set out in T
Schedule 1;
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the Agreement Parameters set out
in Schedule 2; and
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contained in the Standard Lease i

Template included in Schedule 3.



3. Cooperation i) .3

=3

3.1 Both Parties agree that they will coordinate z\:\;,:,j“ﬂ\ dggal) Gat Nt a5l ‘_A:_ OG)LJ\ (3 1-3
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have
caused their representatives to execute this

Agreement on the above written date.

For and on behalf of

ARABIAN CENTRES COMPANY

By:

Name:

Title:

BILLY BEEZ CO

By:

Name:

Title:
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) AZAL RESTAURANTS, alimited liability
company organized and existing under the
laws of Saudi Arabia, having commercial
registration certificate number 1010330518
and its principal place of business at P.O.
Box 7825 Riyadh 31626, Kingdom of Saudi
Arabia (“SECOND PARTY”).

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.

Lol ASled) Cuildl L ddlaiall o Laliy)
.L@j fé} ).qéi} 2.:1.3‘5’.«43\

G ) o o e Bl Blge Cijh IS il 26

pig T ol e AL (gleo sl Augls el

Jolmall o ojlala o AY) Cayhall lgasky ddlY)
cpllaall lgan (gal Ald (e agl

43 yiia al<af -6
Jally gyt 1-7

Ciagar alalily digia e JHlal iyl (5Y eaa Y ()
Lilge Ao Vol Jseanll oyen el Cijla ) AlaY) o3a
c AY) Coplall e dRse dodad

cagilals, Sl ¢y lall dadlag 5280 48LEY) oda ()
o) Aladd) 5 Agaially ¢ gl Jilinallg

Jaaanll 27

ALY odg) Junad ol uss gl L) g 335 o)
AAleY) Cabhal U8 (e Blad e xSy ol L



7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall . Baslg 3_5_\5) Lo Wigia da gosadl)

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have xig Lagifics ol 6 (il casnd s Lal 1ilgaly

caused their representatives to execute this kel )sSaall é—j)m )Ua’j Lalay) oda
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagasall dnpall 3Shall 4SS
By: :@Ejﬂ\
Name: ‘;‘W‘w
Title: s
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) TADAREES NAJD TRADING
ESTABLISHMENT organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010428987 and its principal place of
business at Dhabab street P.O. Box 23359
Riyadh 11426, Kingdom of Saudi Arabia
(‘SECOND PARTY”).

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2
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with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties
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Schedule 1;
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in Schedule 2; and
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Template included in Schedule 3.



3. Cooperation i) .3
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have
caused their representatives to execute this

Agreement on the above written date.

For and on behalf of

ARABIAN CENTRES COMPANY

By:

Name:

Title:

TADAREES NAJD TRADING
ESTABLISHMENT

By:

Name:

Title:
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND e &m\ ikl Lo il
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by

ARABIAN CENTRES COMPANY

and

NEXT GENERATION COMPANY LIMITED
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) NEXT GENERATION COMPANY LIMITED,
a limited liability company organized and
existing under the laws of Saudi Arabia,
having commercial registration certificate
number 1010448912 and its principal
place of business at P.O. Box 7930, Imam
abdullaziz bin mohameed road, Alisha,
Riyadh,12742 , Kingdom of Saudi Arabia
(‘SECOND PARTY”).

(ACC and SECOND PARTY shall be referred to
herein collectively as the “Parties” and
individually as a “Party” and references to

SECOND PARTY shall be to SECOND PARTY
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and its Subsidiaries)

WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of
ACC's operating shopping malls;

WHEREAS, as at the date of this
agreement SECOND PARTY has and is
developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space

shopping malls assists in enhancing
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SECOND PARTY's competitiveness and
recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY
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have entered into this Leasing Framework  jlL) aaa3 Jal e Hiﬂj Lylly) Lalay) odA

Agreement in order to set forth the broad @l;:a uﬁuj é; O lelaall pes ehal Glacal L
framework of their relationship to ensure

NG|
that all transactions are conducted on an
arm's length basis.
NOW THEREFORE, the Parties agree as ,‘?_*,31\ Se alyhll sl ‘e_,‘a; PRgT ;1_',:,3
follows:
Definitions Gy pall 1

1.1 Capitalized terms used in this Agreement b dadan wallg u@ﬁjnga_,sqgan allboad 1.1
shall have the meanings given to them below: <] bl Jeat 28l o34

'ACC Companies’ means ACC and its 4.l Kl 4$55 g ol "duall Sl @l "
subsidiaries; ¢l Al clSHallg

"Agreed Parameters' means the agreed lle Gadl bl o aad "lgale &i&d\ Jmlaall!

parameters set out in the second column 2 galdl o Sl 2ganl QA Jaia gallg
of Schedule 2;

'CMA  Regulations’ means  the - glal 4,0800 ZaDU gy 2ad) "ddlal) (G gl dia daNy"
implementing regulations to the Capital e QW GBowe A B e Alaeally p0lall 2l 3gudl
Market Law issued and amended by the .. o .

Y% on Aai ¢ Ut Juw e el L3 Lo ¢ AY iy

¢z Y el lS)dll

Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the Cagar 5ylall ClSHal a8 L aad) "l il AN

Companies Regulations, issued under Lgihseas 1385/3/22 &Ut‘-ﬁ 6/5: (‘§J <Ll v"}‘“‘)‘”
Royal Decree No. M/6, dated )



22/03/1385H, as amended;

'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms" means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this

Agreement by ACC when entering into
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lease agreements with a tenant in one of 3 aaldl 8ol

its operating shopping malls, as contained

in Schedule 3;

"Subsidiaries’ means each of SECOND iyl 4y dac 8 45,5 S S "aaldl) il

PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms downiyl) Clalhaall lgule 3aial) yulaal) .2

2.1 For the purpose of ensuring that each Lease Lo i cnga J_,;L, daala) U< e‘)—.’\ Olaca sl 1-2
Agreement is entered into on normal ‘"\e-uﬂ\ <L) af CS}«J\ Eilalan - G Lole Z\:D\;S
commercial terms which are consistent

38 iyl NS Aginay Aaleyian A1 5 Lagaud)

D e oldykll

with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

£

(@)  rental pricing shall be determined  Jla N1 e toaluad By Slady) Sladd wasi ()

in accordance with the Rent 1 o aaldl G lede Lagaid
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Slanl dalal (< JaaladY) dag il s Cj o (‘_,)
Agreement shall be consistent with 7 aald) b Aaagdl) AN yules ~ FE

the Agreement Parameters set out
in Schedule 2; and

(c) all lease agreements entered into O el Hlany) Clals) aea (5 o (z)
between the Parties shall be @“w\ Sy ziasa g 53)ll ag yaall @b RERIA

substantially on the terms .
contained in the Standard Lease -



Template included in Schedule 3.

3. Cooperation i) .3

=3

3.1 Both Parties agree that they will coordinate 4:,9_,3“31\ dggal) Gad Nt a5l ‘51:_ O@H‘ G 1-3
their marketing efforts for the benefit of 3Shall 35)&3 Lol Geedll e e S CJL“‘S
each of ACC's shopping malls in which o -
PPIng Gl A Gl Sage i el

SECOND PARTY is a tenant and the
3euill : 5 ally 4 Laalall el
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those malls, provided that each Party Aialall s oyl JS daay o) lajdy eells

bears its own cost.

4. Conduct of Affairs Osid) 8y .4

4.1 Without prejudice to Clause 2.1, the Parties  -.a1,4 ) liyhll agaty 12 a8 Al DAY o 1-4

undertake (and each of SECOND PARTY Oi lgd daslill clSall u:ﬁ)m‘ O ds é‘—
and ACC shall procure that each of its . . e e
P (S il s Dbl pen 3 o (Tagaly

respective  affiliates and subsidiaries . i
Fad) AGE GlE e A58 (gl Al e

undertakes) that all transactions between
SECOND PARTY, on the one hand, and Gl sl e cghal aals e cdmpd)
any ACC Company, on the other hand,

shall be conducted:

a) at arm’s length and on a fCany (g)lad u‘ujéﬁ(i)
commercial basis; and

b) in accordance with such protocols, &3 il Clelialy lubiwg «YeSsig yl LZ_&,} (u)
olicies and procedures as ma RTSPR. “ . Te & .
polici P u y AU il g dugal) Shal) AGE G ledde il
be agreed between ACC and
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4.2

5.1

time.

All related party transactions between
SECOND PARTY and any ACC Company
shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or s

declared insolvent or goes into
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6.1

6.2

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.
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7.2 Amendment

No variation or amendment to this Agreement
shall be effective unless in writing signed on
behalf of all of the Parties.

7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts
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This Agreement may be executed in one or more ji Baslg dalae das Dla O A8l sa r‘b"\ g

counterparts, and may be signed electronically or - .o A ST, . nef
P y 9 y W@Ad};wj\@j)ﬁlwyu&igc)ﬁ\

by way of scanned co signatures, each of . L. s )

y y py sig A Ll Gl 2w die Lgia JS yiiad g« Udge

electronic or scanned signatures together shall + Baaly dady e Wisia daguadl

which when so executed shall be deemed to be

an original and such counterparts and |/ or

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have . Lgifies old b (liyhl) s caddi Lol 1ilgdly

caused their representatives to execute this e Sl @Bﬂ ’Laé‘, i) ola
Agreement on the above written date.

For and on behalf of o Aol gl
ARABIAN CENTRES COMPANY 54 gaaal) @Jﬂ\ IShyall Z\SJ.CA
By: :@éjﬂ\
Name: POy
Title: JEVOLIY
NEXT GENERATION COMPANY LIMITED ?JUﬂ\ Jaald) Z\SJ&
By: :@3}'\]\

Name: :(M‘j\
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND e &m\ ikl Lo il
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s Lﬁ\) Goill 335 @ Ofﬁy\
(el ALGED Al dsleall

hlial) agu)
AS i)
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by

ARABIAN CENTRES COMPANY

and

INNOVATIVE UNION CO. LTD
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) INNOVATIVE UNION CO. LTD, alimited
liability company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010566122 and its principal place of
business at 51 2570-12214 9180, Riyadh
12214Kingdom of Saudi Arabia (“SECOND
PARTY").

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2
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Agreement is entered into on normal @J;d\ <L) gﬁ Geadl Cilasylaa - G Lole 2\:91;3
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are therefore otherwise fair and
reasonable to both Parties, the Parties
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3. Cooperation i) .3
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3.1 Both Parties agree that they will coordinate z\:\;,:,j“ﬂ\ dggal) Gat Nt a5l ‘_A:_ OG)LJ\ (3 1-3
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall . 8aalg 3_5_\5) e Wigen da gosadll

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have xig Lagifics ol 6 (il casnd s Lal 1ilgaly

caused their representatives to execute this kel )sSaall é—j)m )Ua’j Lalay) oda
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagasall dnpall 3Shall 4SS
By: :@Ejﬂ\
Name: ‘;‘W‘w
Title: JERVPA |

INNOVATIVE UNION CO. LTD (35 Gatl 48 50) 83 gaaall Sl Slai1 A8 55

By: :@Ejﬂ\

Name: :e.u:}“

Title: il

11



SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.

Jle Gl e Joina IS
oY Cpabiedl e Ll
hll Jae danhl pgaliall
gst'ﬂ\

Lgdle ol (5l (90 QLD a5k
clow B o AulKd ddli
N R e S
RN [ PO B RCH} R 3
Jstre (<8 danie (K Lo uldd
g d dsene s bl g
dngll Oxlie (Al (el
- SA Calall dae

Joanll aad Bl Caplall 3a
Jg¥) Caylalls sl aadl)

cilile Aaw galiy 2w 1y

& dpall Shall 4S80 ey
S Ao AU Cphll lag) a5
e K el e ccilgin 3

BL‘A.G d‘ya:i

Jlay) By

-

Fuitaal

dahiall cila FW-LY
saalill AL

Claile dad
oy

14



Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 335 @ Ofﬁy\
(el AL AdlaY) daleall

(hlial) o gy
AS i)
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by

ARABIAN CENTRES COMPANY

and

FIRST CHICKEN LTD
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) FIRST CHICKEN LTD, alimited liability
company organized and existing under the
laws of Saudi Arabia, having commercial
registration certificate number 1010431410
and its principal place of business at
Shumaisi P.O. Box 359 Riyadh 11411,
Kingdom of Saudi Arabia (“SECOND
PARTY").

(ACC and SECOND PARTY shall be referred to
herein  collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 35 S Jan "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms 4"", 23 clalhaall gl el juleal) 2
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are therefore otherwise fair and
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3. Cooperation i) .3
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall . Baslg 3_5_\5) Lo Wigia da gosadl)

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have xig Lagifics ol 6 (il casnd s Lal 1ilgaly

caused their representatives to execute this kel )sSaall é—j)m )Ua’j Lalay) oda
Agreement on the above written date.

For and on behalf of o Al gl
ARABIAN CENTRES COMPANY Bagasall dnpall 3Shall 4SS
By: :@Ejﬂ\
Name: ‘;‘W‘w
Title: s
FIRST CHICKEN LTD Bagaaall A zlaal) d$ud
By: :@5‘9’.'\]\
Name: ey

Title: I atial)
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or

2 Gald)
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 335 @ Ofﬁy\
(el AL ddlay) daleall

hlial) agu)
AS i)
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by

ARABIAN CENTRES COMPANY

and

FANTASTIC BAKED COMPANY

el Ay A 80

&l

13 AUGUST 2020
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
“Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY”); and

(2) FANTASTIC BAKED COMPANY, alimited
liability company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010432155 and its principal place of
business at Al-Shumaisi District, Al-Hokair
Building, P.O. Box 359, Postal Code
11411, Riyadh, Kingdom of Saudi Arabia
(‘SECOND PARTY”).

(ACC and SECOND PARTY shall be referred to
herein collectively as the “Parties” and
individually as a “Party” and references to

SECOND PARTY shall be to SECOND PARTY

il Ayl 480
% \V& (”Z\,étéﬂ\”) J...\Am Z.:th'g\ Zgél.é.?i\ QJJ,A
O 214414540 5323 Galsall 4 Yo Y udacel

dagite dealue 455 Ay dmall Shall A (1)
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oa b el lsie aass 1010209177 a8
vl Auyll ASLeall (11333 Ll 341904
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and its Subsidiaries)

WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of
ACC's operating shopping malls;

WHEREAS, as at the date of this
agreement SECOND PARTY has and is
developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space

shopping malls assists in enhancing
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SECOND PARTY's competitiveness and
recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

& Babindl (LY chladl of iy say (A
i duadl Shall AAL Al Ggall Sha
go b o Bgu 35e IS Gald e Lo
Bsay JLEY) Glly 8 Lo ddbddl Jalgall slelye

@l 3SHall alisay el

Gliaglie aey Z8EY) 238 alafy Jagyd a3 23 —a
5 (1) 4 sl s (glad il o Lesla
Gy o bl Zalal ol of duadl Shall A4
Aa JleY (galall Gladl g Loalal) lacl) L yall
Uginag dle olal s2)sll AKY) ofy dupadl 38)all
(2) ¢JSS Lemaalisag dupall 38Dl 4855 ellian aadsg
Gy i ualil) Ldlisl )l of NI SEY gl gy
e ol GBladl 3y dnlad) djlaall Loyl
Uginag Able obial 5l AAY) o 5 G il

¢SS Lt laa 5 (ABY Cijhal) dalias g

AN Ciplall 5 Anpal) SShall Ay pe O ool —a



have entered into this Leasing Framework  jlL) aaa3 Jal e Hiﬂj Lylly) Lalay) odA

Agreement in order to set forth the broad @l;:a uﬁuj é; O lelaall pes ehal Glacal L
framework of their relationship to ensure

NG|
that all transactions are conducted on an
arm's length basis.
NOW THEREFORE, the Parties agree as ,‘?_*,31\ Se alyhll sl ‘e_,‘a; PRgT ;1_',:,3
follows:
Definitions Gy pall 1

1.1 Capitalized terms used in this Agreement b dadan wallg u@ﬁjnga_,sqgan allboad 1.1
shall have the meanings given to them below: <] bl Jeat 28l o34

'ACC Companies’ means ACC and its 4.l Kl 4$55 g ol "duall Sl @l "
subsidiaries; ¢l Al clSHallg

"Agreed Parameters' means the agreed lle Gadl bl o aad "lgale &i&d\ Jmlaall!

parameters set out in the second column 2 galdl o Sl 2ganl QA Jaia gallg
of Schedule 2;

'CMA  Regulations’ means  the - glal 4,0800 ZaDU gy 2ad) "ddlal) (G gl dia daNy"
implementing regulations to the Capital e QW GBowe A B e Alaeally p0lall 2l 3gudl
Market Law issued and amended by the .. o .

Y% on Aai ¢ Ut Juw e el L3 Lo ¢ AY iy

¢z Y el lS)dll

Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the Cagar 5ylall ClSHal a8 L aad) "l il AN

Companies Regulations, issued under Lgihseas 1385/3/22 &Ut‘-ﬁ 6/5: (‘§J <Ll v"}‘“‘)‘”
Royal Decree No. M/6, dated )



22/03/1385H, as amended;

'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms" means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this

Agreement by ACC when entering into

LAl
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lease agreements with a tenant in one of 3 aaldl 8ol

its operating shopping malls, as contained

in Schedule 3;

"Subsidiaries’ means each of SECOND iyl 4y dac 8 45,5 S S "aaldl) il

PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms downiyl) Clalhaall lgule 3aial) yulaal) .2

2.1 For the purpose of ensuring that each Lease Lo i cnga J_,;L, daala) U< e‘)—.’\ Olaca sl 1-2
Agreement is entered into on normal ‘"\e-uﬂ\ <L) af CS}«J\ Eilalan - G Lole Z\:D\;S
commercial terms which are consistent

38 iyl NS Aginay Aaleyian A1 5 Lagaud)

D e oldykll

with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

£

(@)  rental pricing shall be determined  Jla N1 e toaluad By Slady) Sladd wasi ()

in accordance with the Rent 1 o aaldl G lede Lagaid
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Slanl dalal (< JaaladY) dag il s Cj o (‘_,)
Agreement shall be consistent with 7 aald) b Aaagdl) AN yules ~ FE

the Agreement Parameters set out
in Schedule 2; and

(c) all lease agreements entered into O el Hlany) Clals) aea (5 o (z)
between the Parties shall be @“w\ Sy ziasa g 53)ll ag yaall @b RERIA

substantially on the terms .
contained in the Standard Lease -



Template included in Schedule 3.

3. Cooperation i) .3

=3

3.1 Both Parties agree that they will coordinate 4:,9_,3“31\ dggal) Gad Nt a5l ‘51:_ O@H‘ G 1-3
their marketing efforts for the benefit of 3Shall 35)&3 Lol Geedll e e S CJL“‘S
each of ACC's shopping malls in which o -
PPIng Gl A Gl Sage i el

SECOND PARTY is a tenant and the
3euill : 5 ally 4 Laalall el
SECOND PARTY brands operating within 2% JSbe dla dast ally 4 Aualad) dplal

those malls, provided that each Party Aialall s oyl JS daay o) lajdy eells

bears its own cost.

4. Conduct of Affairs Osid) 8y .4

4.1 Without prejudice to Clause 2.1, the Parties  -.a1,4 ) liyhll agaty 12 a8 Al DAY o 1-4

undertake (and each of SECOND PARTY Oi lgd daslill clSall u:ﬁ)m‘ O ds é‘—
and ACC shall procure that each of its . . e e
P (S il s Dbl pen 3 o (Tagaly

respective  affiliates and subsidiaries . i
Fad) AGE GlE e A58 (gl Al e

undertakes) that all transactions between
SECOND PARTY, on the one hand, and Gl sl e cghal aals e cdmpd)
any ACC Company, on the other hand,

shall be conducted:

a) at arm’s length and on a fCany (g)lad u‘ujéﬁ(i)
commercial basis; and

b) in accordance with such protocols, &3 il Clelialy lubiwg «YeSsig yl LZ_&,} (u)
olicies and procedures as ma RTSPR. “ . Te & .
polici P u y AU il g dugal) Shal) AGE G ledde il
be agreed between ACC and

LAY Gy e
SECOND PARTY from time to > 2



4.2

5.1

time.

All related party transactions between
SECOND PARTY and any ACC Company
shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or s

declared insolvent or goes into
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6.1

6.2

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.
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7.2 Amendment

No variation or amendment to this Agreement
shall be effective unless in writing signed on
behalf of all of the Parties.

7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts
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This Agreement may be executed in one or more ji Baslg dalae das Dla O A8l sa r‘b"\ g

counterparts, and may be signed electronically or - .o A ST, . nef
P y 9 y W@Ad};wj\@j)ﬁlwyu&igc)ﬁ\

by way of scanned co signatures, each of . L. s )

y y py sig A Ll Gl 2w die Lgia JS yiiad g« Udge

electronic or scanned signatures together shall + Baaly dady e Wisia daguadl

which when so executed shall be deemed to be

an original and such counterparts and |/ or

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have . Lgifies old b (liyhl) s caddi Lol 1ilgdly

caused their representatives to execute this e Sl @Bﬂ ’Laé‘, i) ola
Agreement on the above written date.

For and on behalf of o Aol gl
ARABIAN CENTRES COMPANY 54 gaaal) @Jﬂ\ IShyall Z\SJ.CA
By: :@éjﬂ\
Name: POy
Title: JEVOLIY
FANTASTIC BAKED COMPANY dnaal) @ gdad) 4S5
By: :@3}'\]\

Name: :(M‘j\
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<pdall dakaiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl u,J" Gyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 335 @ Ofﬁy\
(bl ALGED Al dsleall

hlial) agu)
AS i)
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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LEASING FRAMEWORK AGREEMENT

dated

13 AUGUST 2020

by

ARABIAN CENTRES COMPANY

and

MESK FOOD COMPANY

el AU Ay

&l

13 AUGUST 2020

e IS Om
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LEASING FRAMEWORK AGREEMENT

THIS LEASING FRAMEWORK AGREEMENT
(the “Leasing Framework Agreement” or
‘Agreement”) is made and entered into on 13
August 2020G, corresponding to 23 Dhul Hijjah,
1441H, by and between:

(1) ARABIAN CENTRES COMPANY, a joint
stock company organized and existing
under the laws of Saudi Arabia, having
commercial registration certificate number
1010209177 and its principal place of
business at P.O. Box 341904 Riyadh
11333, Kingdom of Saudi Arabia (“ACC” or
“FIRST PARTY"); and

(2) MESK FOOD COMPANY, alimited liability
company organized and existing under the
laws of Saudi Arabia, having commercial
registration certificate number 1010382389
and its principal place of business at P.O.
Box 359 Riyadh 11411, Kingdom of Saudi
Arabia (“SECOND PARTY").

(ACC and SECOND PARTY shall be referred to
herein collectively as the “Parties” and
individually as a “Party” and references to
SECOND PARTY shall be to SECOND PARTY

and its Subsidiaries)
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WITNESSETH

A.

WHEREAS, SECOND PARTY is
presently a tenant in one or more of

ACC's operating shopping malls;

WHEREAS, the date of this
agreement SECOND PARTY has and is

as at

developing its business activities which
shall significantly contribute to the tenant
mix and the positioning of ACC's
shopping malls as customer destinations.
ACC believes that leasing space to
SECOND PARTY assists in enhancing
ACC's competitiveness and recognizes
that subject to ACC policies and other
this

matters in Agreement, it is

appropriate that potentially the rental
prices offered and locations allocated to
SECOND PARTY should be reflective of

this;

WHEREAS, ACC is the leading shopping
mall operator in Saudi Arabia and ACC's
shopping malls provide lessees, retailers
their unique
experience. SECOND PARTY therefore
in ACC's

and customers with a
believes that leasing space
shopping malls assists

SECOND PARTY's competitiveness and

in enhancing

L)
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recognizes that rents for tenancies in
ACC's shopping malls are determined on
a mall by mall basis, taking into account
various factors including footfall, store

location and mall location;

WHEREAS, the terms and conditions of
this Agreement were determined after
arm’s length negotiations between the
Parties and accordingly (i) ACC considers
that the entering into of the Leasing
Framework Agreement is on normal
commercial terms and in the ordinary and
usual course of business of ACC and the
provisions below are fair and reasonable
and in the interests of ACC and its
shareholders as a whole; and (i)
SECOND PARTY considers that the
entering into of the Leasing Framework
Agreement is on normal commercial
terms and in the ordinary and usual
course of business of SECOND PARTY
and the provisions below are fair and
reasonable and in the interests of
SECOND PARTY and its shareholders as

a whole; and

WHEREAS, ACC and SECOND PARTY

have entered into this Leasing Framework
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Agreement in order to set forth the broad
framework of their relationship to ensure
that all transactions are conducted on an

arm's length basis.

NOW THEREFORE, the Parties agree as

follows:
Definitions

1.1 Capitalized terms used in this Agreement

shall have the meanings given to them below:

"ACC Companies' means ACC and its

subsidiaries;

"Agreed Parameters' means the agreed
parameters set out in the second column
of Schedule 2;

"CMA Regulations" means the
implementing regulations to the Capital
Market Law issued and amended by the
Capital Market Authority from time to
time, including but not limited to the
Corporate Governance Regulations and

the Listing Rules;

"Companies Regulations' means the
Companies Regulations, issued under
Royal Decree No. M/6, dated
22/03/1385H, as amended;
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'Discount Policy' means the FIRST
PARTY's "Policy on Discounts Given to
Customers" as amended from time to

time;

"Initial Price List' means the list of rental

prices for stores in any given mall
prepared by ACC as part of its internal
financial feasibility study prior to or during
the development of any new shopping
mall as updated by ACC from time to

time;

'Key Terms' means the key terms listed
in column 1 of Schedule 2 to this

Agreement;

'Lease Agreement’ lease

agreement entered by SECOND PARTY

means a

and ACC for the lease of space in ACC's

shopping malls;

'Rent Pricing Principles’ means the
rental pricing principles listed Schedule 1

to this Agreement;

'Standard Lease Template' means the
template for the standard lease contract
being used as at the date of this
Agreement by ACC when entering into
lease agreements with a tenant in one of

its operating shopping malls, as contained
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in Schedule 3;

"Subsidiaries" means each of SECOND idall daly dac i 455 S s "daalal) CACgwATY
PARTY's subsidiary companies. g—'m‘
2. Agreed Parameters for Key Terms a 2l clalhaall gl el juleal) 2

2.1 For the purpose of ensuring that each Lease Lo s Caga ﬁt aélal U< (“J'-‘\ Olaa sl 1-2
Agreement is entered into on normal 2\_3.9,-1\ <L) gﬁ Gynadl Cilasylaa - G Lole 2\:91;3
commercial terms which are consistent

&) ¢ cpdylall UST Al gana g dlale yiiat ) 5 dnagaidl

D sle o)kl

with market practice in Saudi Arabia and
are therefore otherwise fair and
reasonable to both Parties, the Parties

agree that:

(@) rental pricing shall be determined DY) e tsalal ﬁé} Syl ij IS (i)

in accordance with the Rent 1 galdl i lgle Lagaid
Pricing Principles set out in T
Schedule 1;

(b) the Key Terms for each Lease Dl Al U< Zt:wh,&\ Lg il o Cj o (u)
Agreement shall be consistent with 7 aald) b daa gl A8EY) e ~ FE

the Agreement Parameters set out
in Schedule 2; and

(c) all lease agreements entered into O Al Hlagy) bl xiad B~ Cj o (C)

between the Parties shall be g;w\:*ﬂ‘ JI;:,\;J\ G.JJ‘“'.‘ 6_“ BJJ\}J\ Jaj)..':.ﬂ @b c;eéjﬂ\

substantially on the terms .
contained in the Standard Lease i

Template included in Schedule 3.



3. Cooperation i) .3

=3

3.1 Both Parties agree that they will coordinate z\:m:,jﬂgj\ dggadl aun TR a5l GJ:_ C)@H‘ (3 1-3
their marketing efforts for the benefit of 3Shall Z.SJ,.‘AS Lol Geuill e e S CJL“J
each of ACC's shopping malls in which . " . . N . -
Glalallg ‘._?AL\S\ Gyl Bage  lgdan 4:5.3)’..“

SECOND PARTY is a tenant and the
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those malls, provided that each Party Aaalall 4dlSs Copla IS deaty ol dajdy el

bears its own cost.

4. Conduct of Affairs Osid) 8y .4

4.1 Without prejudice to Clause 2.1, the Parties -1, ) liyhall agaty 12 a8 adh DAY o 1-4

dertak d h of SECOND PARTY  : PURRTR TP .\ .
undertake (and each o O Ll Al il Gkl e OS e
and ACC shall procure that each of its e . vis

respective  affiliates and subsidiaries R .
el AE e e A58 gy Al o

undertakes) that all transactions between
SECOND PARTY, on the one hand, and Al gl e )il daal (e el
any ACC Company, on the other hand,

shall be conducted:

a) at arm’s length and on a fCany (g)lad u»\-uj s (\)
commercial basis; and
b) in accordance with such protocols, &0 Jl Slelialy lalng (s gig 5ol L‘Zéj (u)

olicies and procedures as ma " . - . Ye & . .
P P Yo AB Giplall g Al JShall AHd o Lede i)
be agreed between ACC and

LAY g
SECOND PARTY from time to = d

time.
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5.1

6.1

shall be entered into in compliance with
the requirements of the CMA Regulations
and Companies Law, including ordinary
general assembly approval, as

appropriate.

Term & Termination

This Agreement shall come into effect upon
its execution by all the Parties and shall

remain valid and in full force until:

(@) expiry of the period of 7 years
from the date of execution, unless
extended by mutual agreement of

the Parties before then;

(b) if a Party is in default of any
material obligation hereunder and
fails to remedy such default within
a period of thirty (30) days after
receiving written notification of
such default from the other Party;

or

(c) either Party becomes or is
declared insolvent or goes into

liquidation or bankruptcy.

Governing Law and Jurisdiction

All disputes or controversies arising out of
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6.2

7.

or relating to this Agreement shall be
governed by, and construed in
accordance with, the laws of the Kingdom

of Saudi Arabia.

Each of the Parties irrevocably agrees
that any legal action or proceeding arising
out of or relating to this Agreement
brought by the other Party or its
successors or assigns shall be brought

before the Board of Grievances.

Miscellaneous

7.1 Assignment and Transfers

(@) No Party shall be permitted to assign
its rights and obligations under this
Agreement to a third party without first
obtaining the prior written consent of
the other Party.

(b) This Agreement shall be binding upon
and enure to the benefit of the Parties
and their respective successors,

assignees and transferees.

7.2 Amendment

No variation or amendment to this Agreement

shall be effective unless in writing signed on

behalf of all of the Parties.
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7.3 Waiver

No provision of this Agreement shall be deemed
waived, amended or modified by either Party
unless such waiver, amendment or modification
be in writing signed by the Party against whom it
is sought to enforce the waiver, amendment or
modification. No waiver of breach of any
provision of this Agreement shall constitute a
waiver of any subsequent breach of the same or
any other provision hereof. No waiver shall be

effective unless made in writing.

7.4 Entire Agreement

This Agreement shall constitute the entire
Agreement between the Parties with respect to
the matters covered herein and should be read in
conjunction with the corresponding provisions of
the by—-laws of ACC and SECOND PARTY, the
Companies Regulations, the CMA Regulations
and all other relevant laws and regulations in the

Kingdom of Saudi Arabia.

7.5 Counterparts

This Agreement may be executed in one or more
counterparts, and may be signed electronically or
by way of scanned copy signatures, each of
which when so executed shall be deemed to be

an original and such counterparts and |/ or
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electronic or scanned signatures together shall . 8aalg 3_5_\5) e Wigia da gusadll

constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have g Legiies sli 3 (il casns s Ll 1ilgaly

caused their representatives to execute this el Sl @\Bﬂ ‘1.55) LAY oda
Agreement on the above written date.

For and on behalf of oe Al gl
ARABIAN CENTRES COMPANY Bagasall dupall 3Shall 4S5
By: :@\Ejﬂ\
Name: ‘e“w
Title: Fuaial

453 M el A8 45

MESK FOOD COMPANY

By: :@3}'\5\

Name: :e.u‘i\

Title: uaiall
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SCHEDULE 1
RENT PRICING PRINCIPLES

The following principles shall be taken into
consideration when determining the rent for any

store in one of the ACC's shopping malls:

° The location of the mall;

° The classification of the mall (Super

Regional, Regional or Community);

° The location of the store within the mall;
° The size of the store; and
° The brand and its estimated contribution to

the footfall in the mall
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SCHEDULE 2

AGREED PARAMETERS FOR KEY TERMS OF

KEY TERM

Term of

Lease

Annual Rent

Escalation

Pre-Leasing

LEASE AGREEMENT

AGREED PARAMETERS

Lease agreements shall be for up
to 5 years, automatically renewable,
subject to a notice period for
termination of a minimum of 6
months which will allow sufficient
time for ACC to find a replacement

tenant.

Each lease agreement will be
subject to an annual rent escalation
which will be agreed on a lease by

lease basis between the Parties.

The Parties shall seek to meet
before the opening of each mall to
discuss pre-leasing arrangements.
The Parties may explore without
any obligation the possibility of
assessing and the possible granting
of pre—leasing arrangements. pre—

leasing arrangements that are or
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Rent Free

Period

GLA Based

Concessions

Percentage
Turnover

Rent

may be entered into shall be on the
basis of what may reasonably be
granted on an arm’s length basis
with other like tenants of a similar

nature to the SECOND PARTY.

The Parties without any obligation
on any person or Party shall

discuss the possibility of any

applicable rent free period(s). Any
rent free period(s) shall only be
granted on the basis of what may
reasonably be granted on an arm’s
length basis with other like tenants
of a similar nature to the SECOND

PARTY.

SECOND PARTY will only be

entitled to rent discounts based on

the FIRST PARTY's Discount
Policy.
ACC's percentage turnover rent

program will be

SECOND PARTY leases over a 3—

implemented in

year period, on a mall by mall basis

as applicable.
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Common
Area

Charges

Common area charges and utilities A<piadl dakiddl a5y LAl A
will be charged to SECOND L.,JS &m\ ikl &; iyl
PARTY on the same basis as other . . ‘ N
tenants in the relevant mall (that is, . :
according to GLA). s 95\) Goill 33y @ Ofﬁw
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SCHEDULE 3
STANDARD LEASE TEMPLATE
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