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Circular No. (1) of 2020
New Musataha Contract Template
issued by Abu Dhabi Investment
Office

To all entities and companies wholly owned
by the government in Abu Dhabi.

Greetings

The Abu Dhabi Investment Office wishes you
best regards and sincere thanks for your
continuous cooperation to achieve the public
interest. Pursuant to Executive Council
Resolution No. 07/014/2/2020, requiring the
Abu Dhabi Investment Office to issue a renewed
Musataha Contract template and to circulate it to
all government entities and all companies owned
by the government, kindly find attached the new
Musataha Contract template which should be
used as the base contract when entering into
Musataha Contracts. The template remains
subject to negotiation between the parties to the
contract.

We appreciate your efforts and thank you for
your cooperation
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MUSATAHA CONTRACT

Represented by:

OWNER NAME
(Owner)

and

INVESTOR NAME
(Investor)

and

GUARANTOR NAME
(Guarantor)

Project Name:
PROJECT NAME

Region:
REGION

Version 1.4 (August 2020)
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PREAMBLE Aadia
This Musataha Contract (this Contract) is made ) Gl sall agll 138 3 (2al)) 138 dsblodll Sie ol )l o3
on this ( ) day of ( ) by and between: e IS o ( ) o (
1. OWNER: el A
[insert name of owner] [lilal) anh Jaai]
Address: [insert post box address of owner] [l (alal) o pa JaaT] 1) sl
Phone No: +971 [ ][ ] +971[ 11 ] il 3,
Authorised signatory: tad sl Jsaal)
[insert full name] [JelSl an) Jasf]
[insert capacity] [Adall Jaai]
2. INVESTOR: PR 2
[insert name of investor] [aliesal) anad JA1]
(a company incorporated in [insert emirate] with ~ 4aa il s s [3LY! Js;i] = Lol A A8 )
Commercial Licence No. [ 1) ([ ] & Akl
Address: [insert post box address of investor] [iisaly (aldl) Js;i] 1)) siall
Phone No: +971 [ ][ ] +971[ 11 ] ilell 8,
Authorised signatory: 1 sl J sl
[insert full name] [JelS) an) Jaf]
[insert capacity] [Aaall Jaol]
ID Number: [ ] [ Jiasedl o8
3. GUARANTOR: 1Oabial) 3
[insert name of guarantor if any, otherwise, i g ¥" gl «lld CidAyy 3 g 13) Cabiall ol J2a7]
type “None” and delete the following fields] [Adul Jgaal) cadag
(a company incorporated in [insert emirate] with ~ &ad )il s e [3LY! Js.xi] & Ll i i)
Commercial Licence No. [ 1 i ] A d kel
Address: [insert post box address of guarantor] [onball aldll o, a Js;'l] o) sl
Phone No: +971 [ ][ ] +971[ 11 ] railed) 8
Authorised signatory: e sl sl
[insert full name] [SelS A} 2]
[insert capacity] [Aaall Jal]
Version 1.4 (August 2020) 5 (2020 i) 1.4 Jlaay)
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ID Number: [ ]

WHEREAS:

The Owner is the legal owner of the Plot and has
agreed to grant the Musataha Right to the
Investor for the Term. The Investor agrees to
accept the Musataha Right from the Owner and
to use the Plot in accordance with the terms and
conditions set out in this Contract during the
Term. The Guarantor (if any) has joined as a
Party to this Contract to guarantee the obligations
of the Investor as detailed in this Contract.

This Contract comprises three distinct sections
being: (i) the Particulars; (ii) the Standard Terms
and Conditions; and (iii) the Schedules. All
sections together form this Contract and shall be
read and interpreted accordingly.

| PARTICULARS

1. Investment Project:

[insert text as per letter of award]

[ ]
2. Permitted Use:

[insert text as per letter of award]

[ 1
3. Asset Class:

[insert text as per letter of award]
4. Category:

[insert text as per letter of award]
5. Region:

[insert text as per letter of award]
6. Location:

[insert text as per letter of award]

[ |
7. Plot Reference:

[insert text as per letter of award]

Version 1.4 (August 2020)
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all 138 8 Jube s LS atiuad) el 1)

tdaaliill (1) 1 s Aliaiia aludl B3 (e Sall 128 Cally
s JSE Gadld) (3) 5 okl ASaV 5 Ly 5l (2)
LA T 5 g 15 6l 138 (ha 1 Y Te 5a LY

FTRE Y

s S § g phall a1
[l S e J3])

[ 1

TI TWRIIRICIN Y
[l S e J34]

[ 1
sl il 3

[ Al GBS Gaa Ja41]
Al 4

[l S e J24]
:ddhial 5
[l S e J24]
sl .6

[l S G J3]
[ 1
10a Y dakd ga e L7

[ A i QU G Ja0T]
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8. Plot Area:

[insert text as per letter of award]
9. Gross Floor Area:

[insert text as per letter of award]
10. Effective Date:

[insert text as per letter of award]
11. Term:

[insert text as per letter of award]
12. Works Period:

[insert text as per letter of award]
13. Handover Date:

[insert text as per letter of award]

14. Milestones:

Milestones Milestone Target Date

Submission of
Concept Plans and
Investor's
Development
Programme:

[e]

Submission of the
Detailed Plans:

[e]

Substantial
Commencement:

[e]

Substantial
Completion

[e]

Version 1.4 (August 2020)
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15. Base Musataha Fee: ) Aakilaall 4ad 15
[insert text as per letter of award] [ s 2 S s Ja001]
16. Revenue Percentage: 1@l ) A 16
[As per Schedule 1]/ [Not applicable] [Gbais Y]/ [1 Galall ]
17. Musataha Premium: Aaklual) Ll 17
AED [®] payable pursuant to paragraph 1-4 of e 4-1 3 &l Ca e gdall diaiin 1)L a0 [@]
Schedule 1. A Gala
[insert text as per letter of award]/ [Not applicable] [Gadais V] / [Asme ) QLS Con Js;i]
18. Musataha Fee Commencement Date: tdaklual) dad Gl 5,18
[insert text as per letter of award] [ s 2 U Ca Ja0T]
19. Investor's Works Security Deposit: 1 saial) Jasls paldl) Gl 2la 19

[insert amount as per letter of award] being [®] % U Oe %[O 4358 [l SIS s gl 23]

of the Estimated Development Cost Bl sl

20. Security Deposit: 1ol #la 20

[insert text as per letter of award] [ Al QUS s Js;'\]

[

21. Delay Compensation: Al e el 21

[insert text as per letter of award] [ s S i Ja00]
Version 1.4 (August 2020) 8 (2020 (ehancl) 1.4 Jlaay)



22. Project Completion:

[The date on which the Investment Project has
reached Substantial Completion and has opened
for trade]/[The date on which the Investment
Project has reached Substantial Completion and
is available for occupational tenants to take up
occupation and commence their fit-out works.]

23. Estimated Development Cost:
AED [®]

24. Registration Date:
[insert text per letter of award]

25. Exit Condition:

[insert text per letter of award]

26. Correspondence Addresses:
The Owner:

[insert text as per letter of award]

[ |
[ |
[ ]

The Investor:

[insert text as per letter of award]

[ 1
[ ]
[ |

27. Owner’s Representative for Approvals:

[insert text] is responsible for the approval of the
Works Plans, Development Programme, Letting
Programme and sub-lease format and any
extension to the Target Completion Date, as
described in Schedule 5.

Version 1.4 (August 2020)

y( Jlodiwll g taglwiso
ABU DHABI INVESTMENT OFFICE

g9l Sl 22

e el ) (6 i) £ 5yl 4 dum s 531 ]
goodall 48 Juay o &l / [lee b 5kl
Ol o paliall ey ol Sl U g L)

[ meadl Jlae 3 eadl 5 Lellas) 530

1B _akal) y ghatl) 481<5 23

Skl a6 0 [@]

) .24
P 8 S e 3]

34y A 25
Peame ) S s 257

Al jall ¢y slie .26
-élllal)

[ i) QLS G Ja01]
[ |

[ ]

[ 1

2 pakiceall

[ s 2 S s Ja001]

[ ]

[ 1

[ 1
R all L) s 27
Jaall L e 4885l e sl s [uail) Ja]

Gl waai gl s bl ualill gali gy skl geali s
5 Galdl i s s LS ciagial Slaiy)

9 (2020 ebetl) 1.4 o)

/70



/1

I STANDARD
CONDITIONS

TERMS AND

IT IS AGREED AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION

1-1 In this Contract the following words shall have
the corresponding meanings ascribed to
them:

Acceptable Transferee has the meaning
ascribed to that term in Clause 12-7.

Adjoining Land means the land shown shaded
blue and marked “Adjoining Land” on the Plan of
the Land and any Operational Adjoining Land
marked on the Plan of the Land.

Base Musataha Fee means the base amount,
which is part of the Musataha Fee as defined in
Item No. 15 of the Particulars.

Competent Authority means any ministry or
department or local authority, and includes the
Owner in such capacity.

Completion Certificates means the necessary
certificates issued by all Competent Authorities,
including without limitation a building completion
certificate issued by the Municipality, evidencing
completion of the construction of the Investment
Project.

Concept Plans means the plans and drawings
prepared by the Investor in respect of the
Investment Project and the Investor's Works at
the conclusion of the concept design stage. Refer
to Schedule 5 for details of the documents
required for submission to the Owner.

Construction Contract means a contract
entered into between the Investor and any of the
Construction Parties.

Construction Parties means such professional
consultants and contractors or other third parties
engaged by the Investor in the construction of the
Investment Project.

Current Laws means the laws, enacted decrees
and regulations of the Emirate of Abu Dhabi and
the federal laws, enacted decrees and regulations
of the UAE as applied in the Emirate of Abu
Dhabi.
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Detailed Plans means the plans and drawings
prepared by the Investor in respect of the
Investment Project and the Investor's Works at
the conclusion of the detailed design stage.

Development Programme means the agreed
timeframe required by Clause 5.

Dirhams or AED means United Arab Emirates
Dirhams, the national currency of the UAE.

Handover Date means the date the Investor
takes possession of, and responsibility for, the
Plot.

Improvements means (other than the original
construction of the Investment Project) any
structural changes, alterations, demolition or new
construction made in accordance with Clause 7.2.

Infrastructure means infrastructure as described
in Clause 7-4.

Intellectual Property means any trademarks,
service marks, logos, trade names, designs,
symbols, emblems, insignia, slogans, copyright,
expertise, Confidential Information, drawings,
plans and other identifying materials, whether or
not registered or capable of registration and
which are owned by any of the Parties.

Investor means the natural person or the judicial
entity that is the owner of the right in rem in the
Contract herein.

Investor’s Insurance Policies has the meaning
ascribed to it in Clause 7-6.

Investor’s Works means such construction and
fit-out works to be carried out by the Investor on
the Plot to construct the Investment Project
pursuant to the terms of this Contract.

Investor's Works Security Deposit means the
amount specified in Item No. 19 of the Particulars
payable by the Investor to the Owner to secure
the Investor's Works obligations under Clause 16
of the Contract.

Lender means any duly licensed bank or financial
institution providing financing to the Investor for
the purpose of the development of the Plot and
such Lender that shall have the benefit of any
Mortgage.

Letting Programme has the meaning set out in
paragraph 5-1 of Schedule 5, as updated from
time to time in accordance with paragraph 5 of
Schedule 5.
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Master Concept Plan means the plans and area
schedule for construction of the Investment
Project on the Plot contained in Schedule 2.

Milestone means each of the ‘milestone’ events
in relation to the Investor's Works, as set out and
defined in Item No. 14 of the Particulars.

Milestone Target Date means the date identified
in Iltem No. 14 of the Particulars for the completion
of the relevant Milestone.

Mortgage means any mortgage or security
instrument by which a Lender holds an interest in
respect of the Plot under this Contract, provided
that such interest shall not prejudice the Owner's
rights with respect to the Plot.

Municipality means the relevant municipality
responsible for the area in which the Plot is
located, which shall currently be either Abu Dhabi
City Municipality, Al Ain City Municipality or Al
Dhafra Municipality or any other municipality that
may be established in the future in the Emirate of
Abu Dhabi.

Musataha Fee means the aggregate fee payable
by the Investor to the Owner in accordance with
Schedule 1.

Musataha Fee Commencement Date means
the date coinciding with the Target Completion
Date.

Musataha Fee Period means:

(a) each consecutive period of twelve (12)
months during the Term, the first of which
commences on the Musataha Fee
Commencement Date, with each
subsequent period commencing on the
anniversary of the Musataha Fee
Commencement Date; and

(b) the last period of the Term commencing
on the last anniversary of the Musataha
Fee Commencement Date during the
Term and expiring on the last day of the
Term.

Musataha Fee Period End Date means the last
day of each Musataha Fee Period.

Musataha Right means the right of Musataha in
accordance with Articles 1353 to 1360 of Law No.
5 of 1985 on Civil Transactions in the United Arab
Emirates.
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Notice means notice in writing to the address of
the relevant Party as stated in this Contract.

Occupational Interests means rights of
whatever nature created in relation to the Plot
under Occupational Leases, temporary or long-
term licences or permissions for car parking,
leisure management agreements, concession
agreements, hire agreements, access
agreements or other licence agreements.

Occupational Lease means any lease of any
part of the Investment Project granted by the
Investor.

Occupational Tenant means any tenant of any
Occupational Lease.

Operational Adjoining Land means the part, if
any, of the Adjoining Land that the Investor has
operational responsibility for during the Term
under Schedule 5. If this Contract includes any
“Operational Adjoining Land”, it will be shaded
yellow and marked on the Plan of the Land.

Operational Guidelines means the operational
guidelines and rules of the Owner in relation to
the use of the Plot annexed at Schedule 6 of this
Contract as updated by the Owner from time to
time provided that such updates (i) are not
inconsistent with the provisions of this Contract
and (ii) do not materially adversely impact the
Investor's use of the Plot for the Permitted Use by
the Owner.

Parties means collectively the Owner, the
Investor and the Guarantor (if any) and, where the
context so requires, their respective successors
and assignees; and Party shall mean either one
of them as the context so permits.

Plan of the Land means the plan of the Plot and
Adjoining Land if any, annexed to this Contract
under Schedule 3.

Plot means the plot referred to in Item No. 7 of
the Particulars and further identified on the Plan
of the Land, but expressly excluding all mines and
minerals.

Post-Project Completion Major Breach has the
meaning ascribed to that term in Clause 12-2 of
this Contract.

Pre-Project Completion Major Breach has the
meaning ascribed to that term in Clause 12-1 of
this Contract.
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Prescribed Rate means whichever is the less of:
(a) Twelve percent (12%) per annum; or

(b) Four percent (4%) per annum above the
UAE inter-bank offered rate for three (3)
month loans in Dirhams prevailing at
11.00 a.m. on the relevant date (EIBOR)
or, in the absence of EIBOR, such other
comparable bank rate as the Owner may
determine.

Security Deposit means the amount specified in
Iltem No. 20 of the Particulars payable by the
Investor to the Owner to secure the Tenant's
obligations under the Contract.

Site means together the Plot and the Adjoining
Land.

Special Provisions means any special terms
and conditions applicable to this Contract as set
out in Schedule 5 (if any).

Substantial Commencement means making a
material start of the Investor's Works, but
excludes any preparation works.

Substantial Completion means completion of
the Investor’'s Works (or, where required any
relevant section of the Investor's Works) as
certified by the relevant Construction Party in
accordance with the Construction Contract such
that they are ready for take-over by the Investor,
subject to the rectification of defects, occurring
two (2) months prior to the Target Completion
Date.

Surveyor means a qualified independent
valuation surveyor from an internationally
recognised firm having at least five (5) years'
experience of lettings of premises similar to the
Investment Project in the UAE nominated by the
Owner but instructed jointly by the Owner and the
Investor.

Target Completion Date means the last day of
the Works Period, subject to any extension as
permitted by this Contract.

UAE means the United Arab Emirates.

Utilities means sewerage, drainage of surface
water and the supply of water, chilled water,
electricity, gas, telecommunications, garbage
clearance system (if applicable) or other services.
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VAT means value added tax imposed on the
supply of goods or services under the UAE
federal law by Decree No. 8 of 2017 and the
related executive regulations or any similar future
tax.

Works Period means the period assigned for the
design and construction of the Investment
Project, subject to any extension as permitted by
this Contract.

Works Plans means together the Concept Plans
and Detailed Plans, or, as the case may be, any
of them as approved in accordance with the
provisions of this Contract.

1-2 Reference to a contract or document
(including this Contract) include references to
that contract or document as varied,
amended, supplemented or replaced from
time to time.

1-3In the case of any inconsistencies or
ambiguities between the terms of the Special
Provisions and the remainder of this
Contract, the Special Provisions will take
precedence and shall override any other
provisions.

1-4 The terms set out in the Preamble and
Particulars shall be deemed to be
incorporated in the list of definitions set out
in Clause 1.1 and shall have the meanings
attributed to them in the Particulars.

2. MUSATAHA TERM AND REGISTRATION

2-1 This Contract shall be effective on the
Effective Date and shall continue in full force
and effect for the Term, subject to the
provisions of Clause 12.

2-2 The Owner hereby grants a Musataha Right
to build and use to the Investor and the
Investor accepts such Musataha Right to
build and use the Plot subject to the terms
and conditions of this Contract. The rights
and easements granted by the Owner to the
Investor are set out in Part 1 of Schedule 4
and the rights excepted and reserved to the
Owner are set out in Part 2 of Schedule 4.

2-3 The Guarantor (if any) agrees and accepts to
comply with the provisions of Clause 9.

2-4 The Investor undertakes to register this
Contract with the Competent Authority in
accordance with the Current Laws by no later
than the Registration Date. The Owner will
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cooperate with the Investor by signing all
necessary forms enabling the Investor to
register this Contract.

2-5 The Investor shall be liable and responsible
for all costs, expenses and fees in connection
with the registration and de-registration of the
Contract with the Competent Authority.

3. MUSATAHA FEE, VAT AND TAXES

3-1 The Investor must pay the Musataha Fee in
accordance with the provisions of Schedule

3-2 Any payments made under this Contract shall
be exclusive of VAT. The Investor shall pay
to the Owner an amount equal to any VAT, at
the rate prevailing at the time the payment is
due, in addition to and at the same time as
such payments. The Investor will pay all
taxes and other such fees levied by the
Competent Authorities during the Term.

4. HANDOVER OF PLOT

4-

-

All risks, benefits, possession and occupation
rights with respect to the Plot shall pass to the
Investor on the basis of an “as is, where is”
condition on the Handover Date. The Investor
acknowledges and agrees that it has
received the opportunity to inspect the Plot
prior to the Effective Date and confirms its
acceptance of the Plot in its current condition
and the Owner makes no representation or
warranty as to the condition of the Plot or its
suitability for the proposed Investment
Project.

4-2 Handover of the Plot will also be subject to
and in accordance with the terms of any
Special Provisions.

5. INVESTOR’S CONSTRUCTION
OBLIGATIONS

5-1 Approvals from the Owner

The Investor agrees to submit drafts of the Works
Plans of the proposed Investment Project and the
draft Development Programme, for the Owner’s
approval, in accordance with the requirements set
out in Schedule 5.

5-2 Approvals from Competent Authorities
The Investor must make all necessary

applications for the consents and approvals from
any Competent Authority that may be required for
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the lawful carrying out of the Investor's Works or
Improvements (Works Consents), and must
obtain all necessary Works Consents before
commencing the Investor's Works.

5-3 Construction Parties

The Investor shall be entitled to appoint such
Construction Parties in connection with the
Investor's Works as it deems fit, provided that
such Construction Parties are (i) of repute, (ii)
have valid licences to operate in the Emirate of
Abu Dhabi and (iii) are competent and suitable to
carry out the Investor's Works. The Investor shall
advise the Owner of the identity of any
Construction Parties it intends to appoint in
connection with the Investor's Works prior to
entering into such appointment. Following the
appointment of any Construction Parties in
connection with the Investor's Works, the Investor
shall notify the Owner in writing of the relevant
appointment and, on request by the Owner,
provide the Owner with a copy of the terms of the
relevant appointment and any other information
that the Owner reasonably requires.

5-4 Execution of the Investor’s Works

At least fourteen (14) days before the Investor
wishes to commence the Investor’'s Works and if
all the Pre-Conditions for  Substantial
Commencement set forth in paragraph 2-5 of
Schedule 5 are fulfilled, the Investor must serve
written notice on the Owner indicating its intention
to start work.

5-5 Health, Safety and Environment

The Investor undertakes to comply with the
Current Laws in the UAE and Emirate of Abu
Dhabi relating to health, safety and the
environment.

5-6 Special Provisions
Investor’s Works

applicable  to

The Investor's construction obligations will also
be subject to and in accordance with the terms of
Special Provisions.

6. ADJOINING LAND

The Owner shall permit the Investor during the
Works Period to have access to (but not legal
occupation of) the Adjoining Land for the carrying
out of the Works only (and for no other purpose)
which the Investor shall be solely responsible for
and shall undertake entirely at its own cost
subject to the terms of this Contract. The Investor
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must comply with its obligations set out in
Schedule 5 relating to access to the Adjoining
Land.

7. INVESTOR'S ADDITIONAL OBLIGATIONS

The Investor covenants with the Owner as
follows:

7-1 Opening

The Investor agrees and undertakes to the
Owner as follows:

(a) where Project Completion is stated as the
Investor operating the Investment
Project, to open and operate the
Investment Project for the Permitted Use
from the Target Completion Date and
thereafter throughout the remainder of
the Term subject to any interruption due
to (i) any works being undertaken to the
Investment Project in accordance with
the terms of this Contract, (i) any
requirements of applicable law or (i)
event of force majeure; or

(b) where Project Completion is stated as the
Investor letting the Investment Project to
third party tenants, to make the
Investment Project available for letting to
third parties from the Target Completion
Date and thereafter throughout the
remainder of the Term on commercially
reasonable terms subject to any
interruption due to (i) any works being
undertaken to the Investment Project in
accordance with the terms of this
Contract, (i) any requirements of
applicable law or (iii) any event of force
majeure.

7-2 Alterations and Improvements

The Investor may make any alterations or
additions to the Plot and/or to the Investment
Project provided that such alterations and
additions are not structural in nature. The Investor
may not make any other material alterations or
additions to the Plot or any Improvements to the
Investment Project without the prior written
consent of the Owner, which may not be
unreasonably withheld or delayed, and may be
granted subject to reasonable conditions.

7-3 Permitted Use
The Investor will only use the Plot for the
Permitted Use and will not use the Plot for any

unlawful purpose whatsoever. The Investor may
vary or amend the Permitted Use subject to first
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obtaining the Owner's prior written consent, which
the Owner may grant or withhold in its absolute
discretion. The Investor shall provide all
necessary labour accommodation for personnel
engaged in carrying out the Investor's Works in a
location outside the Plot. The provision of labour
accommodation on the Plot is not permitted.

7-4 Infrastructure

The Investor shall be responsible for, at its own
cost, constructing, installing and maintenance of
the Infrastructure from the boundaries of the Plot
to the interior and to operate the same in
accordance with the standards approved and
accepted by the Owner and the Competent
Authorities. Such Infrastructure shall include,
without limitation, installations, extensions,
buildings, facilities, stations, networks, systems,
equipment related to roads and transport,
electricity, gas, water, district cooling, sanitary,
sewerage  systems, drainage, irrigation,
landscape, communications and information
technology providing services and Ultilities to the
Improvements, Plot or Investment Project.

7-5 Utilities

Utilities required by the Investment Project
beyond the boundaries of the Plot will be provided
by the Competent Authorities, in accordance with
prevailing regulations and the Owner shall have
no obligations in this regard. The connection of
Utilities to the Plot shall be the sole responsibility
and at the sole expense of the Investor. From the
date any such Ultilities are capable of connection,
the Investor shall be responsible for and pay for
the Utilities and their consumption charges. The
Investor shall be responsible for all connection
and consumption charges for all Utilities to the
Plot and shall pay for all charges imposed directly
or indirectly by any utility service provider or
Competent Authority for the supply or for the
construction of Infrastructure to enable the supply
of any service (whether separately metered or
not).

7-6 The Investor's Insurance Obligations

(a) The Investor shall from the Effective Date
and at its own cost obtain and maintain
throughout the Term, insurance with an
insurer approved by the Owner for the
following risks (Investor’s Insurance
Policies), and such insurances shall be
in the names of both the Investor and the
Owner, however the Owner shall only be
entitled to claim for direct damages
suffered by it:
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(i) property all risks insurance to cover
the Plot, the completed Investment
Project and all other of the Investor’s
assets  contained  therein  at
replacement value; and

(ii) contractor's all risk/public liability
insurance and workers'
compensation insurance (as required
by the applicable law) during the
Works Period and thereafter when
applicable provided that the Investor
shall have complied with its
obligation under this Clause 7-6(a)(ii)
if it procures that the relevant
Construction Party procures such
insurance.

(b) If not specified in the Schedules to this

Contract, the Owner will notify the
Investor of the required indemnity limits
for the Investor’s Insurance Policies and
the Owner may review these limits from
time to time. The Investor will ensure that
the Investor’s Insurance Policies meet
these limits at all times.
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Owner will, without prejudice to any other
right or remedy of the Investor, be entitled
(but is not obliged) to maintain suitable
insurance policies on behalf of the
Investor and recover the cost of such
insurance policies from the Investor.

7-7 Licences

The Investor shall obtain at its sole cost and
maintain throughout the Term all necessary
licences, approvals and permits, including trade
licences, as may be required by any applicable
Competent Authority for the operation of the
Investment Project and all related activities
conducted therein. The Investor acknowledges
and agrees that obtaining the consent or approval
of the Owner for any matter shall not release the
Investor from any obligation to obtain the consent
or approval of any Competent Authorities.

7-8 Access by the Owner

The Investor shall at any time during the Term
and upon reasonable notice given by the Owner
(save in the case of emergency) permit the
Owner, its agents or any Competent Authority full
access to the Plot and into and upon any building
thereon for the purpose of inspecting or viewing
the Investment Project and Improvements. In
exercising access, the Owner shall use its best
endeavours not to interfere in any way with the
operations of the Investor being conducted on the
Plot.

7-9 Maintenance of the Investment Project
(a)

(i) The Investor shall at all times during
the Term and at its sole cost and
expense, keep in good order,
condition and tenantable repair and
free of pests the Plot, the Investment
Project and Improvements and every
part thereof, structural or non-
structural.

(i) Any failure by the Investor to
maintain the Plot and the Investment
Project shall be considered a breach
of this Contract. The Owner may
notify the Investor of any breach of
this obligation and require the
Investor to rectify such breach as
soon as reasonably possible and to
the Owner’s reasonable satisfaction.
In case of failure by the Investor to do
so, the Owner shall have the right to
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remedy any breach. The Investor
agrees to pay the Owner for the costs
of remedying any breach together
with an administrative fee as may be
determined by the Owner. Specific
maintenance requirements including
KPIs, if any, required by the Owner in
relation to the Investment Project are
provided in Schedule 5.

(b) The Investor, at its own cost and
expense, shall also repair and restore
any damaged or destroyed parts of the
Investment Project and Improvements to
as good or better condition than at the
time of such destruction.

7-10  Mortgage to Lender

Subject to the Current Laws and to the terms and
conditions of this Contract, the Investor may
create a mortgage over the Musataha Right for
the purposes of financing the Investment Project,
pursuant to a Mortgage to such Lender as the
Investor shall in its absolute discretion deem fit,
provided that the term of any Mortgage shall not
exceed the remainder of the Term of this
Contract.

7-11  Assignment Back to the Owner

The Investor hereby agrees and undertakes that
should the Owner terminate this Contract in
accordance with Clause 12, all Construction
Contracts shall be deemed, if the Owner so elects
in writing and in the Owner’s absolute discretion,
to be assigned to any party as may be decided
by the Owner upon the date of termination of this
Contract. If there is a Lender, and the Owner
agrees to a plan put forward by a Lender pursuant
to Clause 12-4 that includes an assignment of the
Construction Contracts to the Lender, then the
Owner will not object to such an assignment.

7-12  Indemnification

(a) The Investor shall indemnify and hold the
Owner and its agents and contractors
harmless against all claims, proceedings,
costs, damages, expenses and losses
arising out of:

(i) any damage to the Plot or injury or
fatality caused to any person
(whether directly or indirectly) from
the Effective Date;
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(ii) any act or default of the Investor or
any other person employed or
authorised by, or under the control of,
the Investor in relation to the
Investor's  Works (including any
Construction Parties) and any fees,
charges, fines or penalties in
connection with the obtaining of any
consents from Competent Authorities
and with any relevant legal
requirements in relation to the
Investor's Works;

(iii) any act or default of the Investor or
any other person employed or
authorised by, or under the control of,
the Investor in relation to the
Investor's  obligations under this
Contract; and

(iv) any claim made by third parties in
connection with the assignment or
purported  assignment of this
Contract to any third party by the
Investor.

(b

The Guarantor (if any) covenants with the
Owner as a primary obligation to
indemnify the Owner against all losses,
damages, costs and expenses arising out
of any default by the Investor in paying
the Musataha Fee or performing its
obligations  under  this  Contract
throughout the Term.

(c

Each Party shall indemnify and hold the
other Party harmless against all claims,
proceedings, costs, damages, expenses
and losses in respect of any claims
arising from, or otherwise in connection
with the use by it of the other Party’s
Intellectual Property without its prior
written permission or the use of
Intellectual Property owned by third
parties for the Investment Project.

8. OWNER'S OBLIGATIONS
8-1 Quiet Enjoyment

Subject to the Investor paying the Musataha Fee
and performing and observing the covenants and
conditions under this Contract, the Owner shall
permit the Investor to peaceably use and quietly
possess and enjoy the Plot for the duration of the
Term without any interruption, impediment or
obstruction by the Owner or any person claiming
through or under the Owner.
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8-2 Warranty of Title

The Owner represents and warrants to the
Investor that holds sufficient interest in the Plot to
grant a Musataha Right over the Plot and is
empowered to enter into this Contract.

8-3 Provision of Assistance

The Owner agrees to provide the following
assistance to the Investor:

(a) any reasonable assistance to enable the
Investor to fulfil its obligations under this
Contract provided that the Owner shall
not be obliged to incur any cost in doing
S0;

(b) to, at all times, respond within a
reasonable period to any reasonable
requests by the Investor for meetings,
review and comments regarding the
relevant documents submitted to the
Owner in accordance with this Contract;

(c) not to wunreasonably withhold any
approval requested under this Contract
unless expressly permitted to do so
under the terms of this Contract; and

«

to notify the Lender of any notices or
notifications between it and the Investor.

9. GUARANTOR'’S OBLIGATIONS

The Guarantor (if any) agrees and undertakes
with the Owner as a primary obligation that the
Investor will pay the Musataha Fee and observe
and perform the Investor's covenants contained
in this Contract throughout the Term.

10. INTELLECTUAL PROPERTY RIGHTS

10-1  Each Party shall retain its rights to all its
own trademarks, services marks, trade
name, business name, logo, trade secrets,
technical expertise or any right of form of a
similar nature and having equivalent or
similar effect to any of those that may subsist
anywhere in the world.

10-2 The Investor will allow the Owner a
royalty free licence to use any plans for the
Investor's Works or the development of the
Plot. The Owner’s licence to use the plans
shall be restricted to the purpose of the

Version 1.4 (August 2020)

y( Jlodiwll g taglwiso
ABU DHABI INVESTMENT OFFICE

Aslal) agas 2-8

D Glhall AL ga llay aily patiall agaty s Gl iy
Ay dilaidl) llaall 5 (35l guen s csliel Y pumlal)
(i) 138 ol Y Jse 43l 5 Aadslsall Ga miad (V)

8aclual) i 3-8

el AN sac bl an ol aas e Gl 38 5

gl e el Sl W gine saelie gl (1)
OsS Y ol Aay s caial) 138 Can gy ailal il
Ly oLll 4315 (51 ety Lo 3o SliLall

Ughna 58 pint b iy g b el ()
Aauly Lede Agies ) jldinl gl e
Glaal ey clelda¥l  Jss el
5l ALl i 3l gl Adlaial) sl
¢l 13¢d a5 ALl L) Leardosi

Gl elae) g Jgine s 050 gliaa¥l o (z)
sy A Lo il 18 o g Ll o3 2 e
5 aial) 138 Lo sy o ey Aal

Ay Ol e ) @ jad) b a £30 (3)
L aiisall g

Gl a9

Ol Il ) o) TS sgays (2n5 o) ebiall G
el Cagas 3y Ambloadll B S g il
Sl sk siall 134 353050

i A 3 10

oo 4l L S b digiay Gk S By 1-10
elaud 5 il elaud s Fant ciledle 5 4 jlat cldle
G sl ol A 38 pras 4y Jlat ) jul s il ey Jlae
o o Y Blas o e 5 dblas dxgls 53 )
el 8 e o 8 2055 8 ) G sl

AL (3 b pladind dad ) G il miy 2-10
Adlate cllaladie (5 plaainl Mo Jilie e e sS4
oaoY) Aakd el aadiad o dted) Jlely
Cangl cillabadall aladivl & Al pand i jeasdy

24 (2020 Lebutl) 1.4 JlaaY!



execution of the Investment Project on the
Plot or any Improvements only.

10-3  Each Party expressly acknowledges and
agrees that the other party’s logos, names
and trademarks rights are the sole and
exclusive property of that Party and that any
imitation or use of any of these whatsoever,
in any shape or form, by the other Party, or
any other person, is expressly prohibited.

11. CONFIDENTIALITY

11-1  Each Party undertakes that it shall not at
any time disclose to any person any
information of one Party which is disclosed to
the other Party (whether orally, in writing or
otherwise), or known by one Party as a
consequence of this Contract (Confidential
Information) except as permitted below.

11-2 Each Party may disclose the other
Party’s Confidential Information:

11-2-1 to its employees, officers, or
advisers who need to know such
information for the purposes of
carrying out this Contract. Each Party
shall ensure that its employees,
officers, or advisers to whom it
discloses  the  other Party’s
Confidential Information comply with
this clause 11-2;

11-2-2 as may be required by law, court
order, or any governmental or
Competent Authority; and

11-2-3 ifitis or becomes available within
the public domain (otherwise than
through the recipient Party’s default).

11-3  No Party shall use any other Party’s
Confidential Information for any purpose
other than to perform its obligations under this
Contract.

11-4  Any public announcements, press
releases, or similar publicity regarding the
Investment Project will only be permitted with
the joint written consent of both Parties.

12. CONTRACT TERMINATION

12-1  Termination before Project
Completion

If the Investor commits any of the following
breaches of the terms of this Contract prior to
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the date of Project Completion (Pre-Project
Completion Major Breach):

(a) fails to achieve Project Completion by the
date falling twelve (12) months after the
Target Completion Date (or such longer
period as the Parties may mutually
agree);

(b

the Musataha Fee or any part of it is
unpaid for three (3) months (or such
longer period as the Parties may mutually
agree) following written demand from the
Owner;

(c

at any time the Investor abandons the
Plot or ceases activity;

C

transfers or assigns its Musataha Rights
under this Contract, grants any
easement, encumbrance or other
security over, or lets or otherwise parts
with possession or occupation of the
whole or any part of the Plot, the
Adjoining Land, this Contract, or the
Investment Project (save for any
Mortgage or  Occupational Lease
permitted under this Contract), without
the prior written consent of the Owner;

the Investor and/or the Guarantor
commits any fraud or any other unlawful
or criminal act in the Plot, the Investment
Project or elsewhere; or

(e

(f) following the issuance of a Notice from
the Owner relating to any breach of the
Investor's obligations under this Contract,
the Investor fails to (i) take steps to
commence the remedy of such breach
within a period of three (3) months (or
such reasonable longer period as may be
agreed in writing by the Owner) or (ii)
substantially remedies such breach
within a period of six (6) months (or such
reasonable longer period as may be
agreed in writing by the Owner) in both
cases following the issuance of the
Notice from the Owner specifying the
breach,

then, the Owner shall give the Investor a Notice
specifying the  Major  Breach.  Senior
representatives of the Parties shall meet and
endeavour to agree a mutually acceptable
remedy plan. In the case of failure to reach such
agreement, the Owner may (without affecting any
other right or remedy it may have under this
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12-2  Termination after Project Completion

If the Investor commits any of the following
breaches of the terms of this Contract after
the date of Project Completion (Post-Project
Completion Major Breach):

(a) the Musataha Fee or any part of it is
unpaid for twelve (12) months (or such
longer period as the Parties may mutually
agree) following written demand from the
Owner;

(b

at any time the Investor abandons the
Plot or ceases activity;

(c

transfers or assigns its Musataha Rights
under this Contract, grants any
easement, encumbrance or other
security over, or lets or otherwise parts
with possession or occupation of the
whole or any part of the Plot, the
Adjoining Land, this Contract, or the
Investment Project (save for any
Mortgage or Occupational Lease
permitted under this Contract), without
the prior written consent of the Owner;

(d) the Investor and/or the Guarantor
commits any fraud or any other unlawful
or criminal act in the Plot, the Investment

Project or elsewhere; or

=

following the issuance of a Notice from
the Owner relating to any material breach
of the Investor's obligations under this
Contract, the Investor fails to (i) take
steps to commence the remedy of such
breach within a period of six (6) months
(or such reasonable longer period as may
be agreed in writing by the Owner) or (ii)
substantially remedies such breach
within a period of twelve (12) months (or
such reasonable longer period as may be
agreed in writing by the Owner) in both
cases following the issuance of the
Notice from the Owner specifying the
breach,

then, the Owner shall give the Investor a Notice
specifying the  Major  Breach.  Senior
representatives of the Parties shall meet and
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endeavour to agree a mutually acceptable
remedy plan. In the case of failure to reach such
agreement, the Owner may (without affecting any
other right or remedy it may have under this
Contract or any Current Laws in respect of any
prior breaches or otherwise) elect, subject to the
provisions of Clauses 12-3 to 12-7, by Notice to
the Investor to terminate this Contract with
immediate effect and without any requirement for
a court order. The Investor authorises the Owner
to de-register this Contract with the Competent
Authorities and confirms that the Owner can
undertake such de-registration with its full
authority and consent.

12-3  Consequences of Termination

(a) In the event this Contract is terminated
for a Pre-Completion Major Breach or
Post-Completion Major Breach pursuant
to this Clause 12, the Owner shall have
the right to collect the full value of the
Musataha Fee up to the date on which
the Owner approves the grant of a new
musataha contract over the Plot to a third
party acceptable to the Owner (in its
absolute discretion) (Acceptable
Transferee), up to a maximum of one
year following the date of the Notice to
terminate.

(b) In the event of termination or rescission
for a Pre-Completion Major Breach or
Post-Completion Major Breach, and
without any Mortgage on the Musataha
Right, and only if the Investor’s rights in
the Investment Project have not been
transferred to an Acceptable Transferee
in accordance with Clause 12-7, then:

(i) The Investor shall, within three (3)
months from the Owner's Notice
issued in accordance with Clause
12.1 or 12.2, vacate the Plot and
hand it over together with the
Investment Project to the Owner;

(ii) All the Investor's rights, ownership
and interest in the Plot as well as the
Investment Project and all the other
rights arising under this Contract
shall be automatically returned to the
Owner and shall be its exclusive
property; and/or

(iiiy The Owner may call upon the full or
partial value of the Investor's Works
Security Deposit and/or the Security
Deposit (as applicable) for any actual
loss incurred resulting directly from a
Pre-Completion Major Breach or
Post-Completion Major Breach (as
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applicable), or otherwise return the
balance (if any) of the Investor's
Works Security Deposit and/ or
Security Deposit (as applicable) to
the Investor.
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Notice being served (Default Expiry
Period); or

(i) is subsisting at the end of the Default
Expiry Period, is irremediable and
the Lender:

(A) has not exercised or, if exercised, is not
continuing diligently to pursue the rights granted

to it pursuant to Clause 12-5(a); or

(B) is not continuing to discharge the Investor's
obligations in full on behalf of the Investor
pursuant to 12-5(a) until such time as a new
musataha over the Plot is granted to the Lender

in accordance with Clause 1112-5(c),

then the Owner may immediately terminate this
Contract with effect from the end of the Default

Expiry Period.

12-5 Lender step-in rights

(a

Following the issuance of a Lender
Default Notice, the Lender is entitled, as
agent for and behalf of the Investor, to
discharge the Investor's obligations
under the Contract until such time as a
new musataha over the Plot is granted to
the Lender in accordance with Clause
12.5(c) or the Contract is terminated.

(b

All payments made or actions taken by
the Lender pursuant to Clause 12-5(a)
shall be effective as payments made or
actions taken by the Investor.

(c) If the Owner terminates this Contract by
reason of a Pre-Completion Major
Breach or Post-Completion Major
Breach, the Owner shall execute and
deliver, upon written request of the
Lender within sixty (60) days after such
termination, a new musataha of the Plot
to the Lender for the unexpired residue of
the Term. The new musataha shall
contain the same provisions as this
Contract except for those obligations
which have been fulfilled by the Investor
prior to termination. Notwithstanding the
foregoing, the Owner shall not be obliged
to execute or deliver a new musataha
unless the Lender promptly cures all Pre-
Completion Major Breaches or Post-

Version 1.4 (August 2020)

y‘ Jlodiwll g taglwiso
ABU DHABI INVESTMENT OFFICE

Aadla elgil 58 Ay de LB S (2)
il sk s diallna (S Y YY)

-

pre dujladl QB Jia ) dales (1)
Gsiall o Jpanll aay andl dlal o
S4(1)5-12 2l s s 4l A sl

el el il ela gl Alal say as ol ()
212 3l B el e Al ey
e 4 b M cEd Ay ) ()5
lal (¥ dadid e suas dablis
(z)5-12 xll s s jidl)

sl e sil 3 lg) Gl ey (A
AY) Adla sl 5 8 ddled e Vi)

Caiall A% 3ha 512
Gaeocomidl BAYL ) ) ()
il i) e Al SS s Atheay (i jiall
el s Ml e alid) el il
iy (o jhall (V) Aald e saan dabile
Al el Sl (2)5-12 aull

el Yl Sl e adl ea 0585 o e (@)

(1)5-12 ull U 5 (ym jall s s () 028510

Lol oddie Clelgal 5l e saeS 4l
el

L (s p s (A G el 13 Il gl 1Y) ()
ol v GUa S gl il J8
colast s 385 LA e any g5 il Sla)
Opat b gl e il e Bl
saan Aakalus el 138 3y L (60) Osine
i a4 o il mllal (g Y daid e
o suaall dabbual (5 5ia3 of any Apgtnall
ol ) el Y L sial) Vs S8 i
(G lae Sl G pay oY) U8 el L
dalilis adus o Lojle Gl & ¢
o Ol o gaidl allay o Leosuns
3 g el il JB Le Ay e el clds Al
gooddl Sl L Al i Al
Leiallae (Say A (sLaBY) o)

30 (2020 bezl) 1.4 JlaaY!



Completion ~ Major  Breaches (as
applicable) which are capable of being
cured.

(d) If the Lender becomes the musateh
under any new musataha granted
pursuant to Clause 1112-5(c), the Lender
shall be liable for the obligations of the
musateh under the new musataha only
for the period of time that the Lender
remains the musateh under the new
musataha. The Lender shall then have
the right to assign the new musataha to
an Acceptable Transferee, provided that
any Acceptable Transferee shall assume
and agree to perform all the obligations of
the musateh under the new musataha.

12-6  Nature of Lender's rights

Subject to the conditions in Clause 12-4(a) being
satisfied, the provisions of Clauses 12-4 and 12-
5 create rights in favour of the Lender and their
successors which are directly enforceable by
them against the Owner, the Investor and their
respective successors, pursuant to Article 254 of
the Civil Code.

12-7  Transfer to an Acceptable Transferee

If there is no Mortgage on the Musataha Right,
the Investor shall have three (3) months to
transfer the Investment Project to an Acceptable
Transferee, following a Notice of termination
issued by the Owner in accordance with Clauses
12-1 and 12-2. If by the expiration of the ninety
(90) day period, the Investor has not completed
the transfer of the Musataha Right to such
Acceptable Transferee, the Owner may terminate
this Contract in accordance with the provisions of
Clauses 12-1 and 12-2.

13. RENEWAL

13-1  Any renewal of this Contract will be at the
Parties’ mutual written agreement.

13-2 If the Investor wishes to renew this
Contract, the Investor must notify the Owner
to this effect at least twenty-four (24) months
prior to the expiry of the Term and time is of
the essence in relation to the giving of this
Notice.

13-3  Following receipt by the Owner of a

Notice from the Investor under Clause 13-2,
the Owner must notify the Investor whether
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the Owner will renew this Contract and if so
on what terms and conditions.

13-4  The Investor must vacate and yield up
the Plot to the Owner in accordance with the
terms of this Contract on the expiry of the
Termif:

(a) the Investor fails to give the Owner Notice
under Clause 13-2; or

(b) the Parties fail to agree the terms and
conditions for a new contract at least
thirty (30) days prior to the expiry of the
Term.

14. YIELD UP

Upon expiry or sooner determination of the Term,
the Investor will return the Plot to the Owner (i)
free from all encumbrances, Occupational
Interests, mortgages, charges and liens; (ii) in the
Exit Condition or, if no Exit Condition is specified
in the Particulars and if so required by the Owner,
in a bare condition free of any buildings. It is
agreed and understood by the Investor that no
payment or compensation shall be paid in respect
of the Investment Project if it is left on the Plot at
the expiry of the Term.

15. ASSIGNMENT OF THIS CONTRACT

15-1  The Owner may assign this Contract to
any other party by giving written Notice of
assignment to the Investor at any time and
the Investor hereby consents to any such
assignment, provided this does not impose
any additional obligations on the Investor.

15-2  The Investor may assign or transfer this
Contract or any of its rights and interests
hereunder to any third party, with the prior
written consent of the Owner, and such
consent shall not be unreasonably withheld.

(a) Assignments of part only of the Investor’s
rights and interests under this Contract
will not be allowed under any
circumstances.

(b

For the purpose of this Clause 15, if the
Investor or Guarantor is a corporate
body, it shall be treated as having
assigned its interest in this Contract if
there is a change in the shareholding or
control of the Investor or its holding
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(c

company so that a different person or
group of persons will control the
composition of the board of directors or
more than fifty percent (50%) of the
shares of the Investor giving a right to
vote at general meetings. Such change of
control that has not been consented by
the Owner shall be considered as a Pre-
Project Completion Major Breach of this
Contract if it occurs prior to Project
Completion or a Post-Project Completion
Major Breach if it occurs after Project
Completion.

If the Owner grants its consent to an
assignment of the whole Plot and all the
Investor’s rights and interests under this
Contract, such consent shall be given in
the terms of a written assignment
agreement in a form acceptable to the
Owner, executed by the Parties and the
assignee.

16. SECURITY DEPOSITS

16-1

Investor's Works Security Deposit and

the Security Deposit

(a)

The Owner acknowledges that the
Investor has paid to the Owner the
Investor's Works Security Deposit on or
before the date of this Contract.

oline (alidl de gene g Calile add
n ST O oSliay S 51 e (5 AL
G aad) el 0a (%50) Bl Grsed
s Apegenll Glmanll 8y paill B miad
Gl ol oAbl 8 i) 3a Jie liie)
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Sl Ji elld Gas 1) sl 3] g g sl
g sodall il am L s asa (A Sl g sl
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Lakd e Joll Lo 4l se Gl zie 13 (z)
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(b) Once the Investment Project has been  JuSiul vie ULl Y conelill alia by Saiial ass (<2)
completed the Investor will pay to the LY g g el
Owner the Security Deposit.

(c) The Investor agrees that the Owner holds ~ ¢,lill ooy Lading LI o e a8 5 (z)
the Investor's Works Security Deposit ¢)ad lacaS Gualill dlies jafivsall Jlacly palsl)
and the Security Deposit as security for Cilagaty el Jleel el il agill _.,.)n
the due performance and observance of A b Y1 ans Sl 35050 \
the Investor's Works obligations and I o0l el o A WSy il Lesiley
Investor's covenants contained in the i’ L")l‘ e Lj L sel
Contract and for all liabiliies which the 2o & Sl 385 el Sl Jlhsle e oo
Owner may suffer or incur arising from (Fabldl Aas oo ol L 3 o L) S
any breach non-performance, or non-
observance of any Investor's Works and
obligations in the Contract (including for
the avoidance of doubt payment of the
Musataha Fee).

(d) The Owner shall cause the Investor's ety palall el glas plad B L e (3)
Works Security Deposit and the Security iﬁﬁ’“’dﬁ “‘{:A o Ol é“" M:
Deposit to be deposited in a designated 2as é‘:): ;L::;‘ uf: wuﬁ < “5‘
account and shall be entitled at any time T s 35 ) ool 5341 o ijl el
to make deductions from the Investor's ~ Cale Al ‘):m
Works Deposit and the Security Deposit al
(as applicable), of sums sufficient to
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compensate the Owner for all liabilities it
may suffer or incur provided:

(i) the Owner shall have previously
given to the Investor not less than ten
(10) days' notice of its intention to
make a deduction from the Investor's
Works Security Deposit and/or the
Security Deposit (as applicable); and

(i) the Investor shall not have remedied
the default complained of in the
notice by the expiry of the notice.

If a deduction is made from the Investor's Works
Security Deposit and/or the Security Deposit (as
applicable), in accordance with Clause 16.1(d)
the Investor shall pay on demand to the Owner
such sum as shall be required to make up the
Investor's Works Security Deposit and/or the
Security Deposit (as applicable), to the original
amount of the Investor's Works Security Deposit
and/or the Security Deposit (as applicable),
subject to any increase in the Security Deposit in
accordance with Clause 16.1(h). The Investor
agrees that the Owner will continue to hold the
Investor's Works Security Deposit following
completion of the Investor's Works until the
Investor pays to the Owner the Security Deposit
in accordance with Clause 16.1(b) above, at
which time the Owner shall return to the Investor
the Investor's Works Security Deposit. The
Owner will not be required to account to the
Investor with any interest that may accrue whilst
the Owner is holding the Investor's Works
Security Deposit.

(e) The Owner will be required to return the
balance of the Security Deposit to the
Investor, provided the Investor is not in
breach of any of its obligations under this
Contract, three (3) calendar months after
the expiry of the Term, provided also that
the Owner is satisfied that the Investor

has complied with all its obligations to
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return the Plot to the Owner in
accordance with Clause 14.

(f) If the Base Musataha Fee increases in

any year of the Term, the Investor agrees
to provide the Owner with a replacement
Security Deposit for, or to top-up the
Security Deposit, to reflect the new
amount of the Base Musataha Fee.

17. RELATIONSHIP OF PARTIES

Nothing in this Contract authorises any Party to
make any contract, agreement, warranty or
representation on the other Party’s behalf, or to
incur any debt or other obligation in the name of
the other Party, and such Party shall in no event
assume liability for, or be deemed liable
hereunder as a result of any such action, nor shall
such Party be liable by reason of any act or
omission of the Investor in its performance of its
obligations hereunder.

18. GENERAL

18-1  The Particulars are deemed an integral
part of this Contract and terms defined in the
Particulars shall have the meanings ascribed
to them when used elsewhere in this
Contract.

18-2  No amendment to this Contract shall be
valid unless it is in writing, explicitly stated to
be a contract amendment and is signed by
authorised representatives on behalf of both
Parties.

18-3 No concession or other indulgence
granted by the Owner to the Investor whether
in respect of time for payment or otherwise
concerning the terms and conditions of this
Contract shall be deemed a waiver of its
rights in terms of this Contract, unless such
waiver is expressly made in writing and
signed by the Parties.

18-4  If the Investor is more than one person or
entity in terms of this Contract, the liability of
each shall be joint and several and they shall
nominate one of them to deal with the Owner.

18-5 This Contract constitutes the entire
agreement between the Parties relating to the
subject matter of this Contract and
supersedes all previous verbal or written
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agreements and negotiations between the
Parties.

18-6  Without prejudice to any provision to the
contrary, time shall be of the essence in this
Contract, both as regards times, dates and
periods specified in the Contract and as to
any times, dates or periods that may be
substituted for them in accordance with this
Contract.

18-7  This Contract will exist for the benefit of
and be binding upon the Parties hereto and
their respective permitted successors and
assignees.

18-8 The |Investor acknowledges that in
entering into this Contract it has not relied on
any representation, warranty or other
assurance made by or on behalf of the Owner
before the date of this Contract. The Investor
waives all rights and remedies which, but for
this Clause 18-8, might be available to it in
respect of any such representation, warranty
or other assurance. Nothing in this Clause 18-
8 limits or excludes any liability for fraud.

19. NOTICES

Any Notice and every other consent, approval,
request or direction given under this Contract
shall be in writing and shall be served by
delivering it personally or sending it by courier to
the correspondence addresses included in the
Particulars.

(a) Any such Notice shall be deemed to have
been received:

(i) if delivered personally, at the time of
delivery; or

(i) in the case of courier, on the date of
delivery as evidenced by the records
of the courier;

(b

The Investor must promptly give the
Owner a copy of every legal Notice or
court order received by the Investor by
any competent court or Competent
Authority.

20. GOVERNING LAW AND
RESOLUTION

DISPUTE

20-1  This Contract and the rights of the Parties
hereunder shall be governed by the Current
Laws.

Version 1.4 (August 2020)

y‘ Jlodiwll g taglwiso
ABU DHABI INVESTMENT OFFICE

el s I i S L DAY 050 6-18

welsall Ga JS pady Led el a8 5 0

) ue) e (sl g ial) 138 b soanal) <l il g ol )

130 Jas il 5 ey Lellaind o 8 <y ) )58
| ial)

Ol agilild g Gl LY it Sl 1 Jss 7-18
el Al 05855 e 2 sansall ped) o)

e ading Al 2l 138 o) ) e aily a3 8-18

o Gl Ao 5 i JAT Glaa ol g 51 )8

WS e pelionall J 3 2iall 130 &y )5 J ale Ll

A dalie 058 8 ) Gl Jiluss Gsiall

el 138 e AT e sl ag3 5l )8 (6l pa sy

Gl a5 Vs 038 818 aull L sa il (siadl e L

0o Al pma g iy 5l 28 8-18 2l 138 8o o8
Jlaay)

@i biy) 19

Gladad Sl cilills i 48 50 gl ¢ lia Jad) 6l 058
Lol oy Bl Bapea 8 diall 138 s sy 63 polm 5
RIS PTG V> (8 > PP R TN

il 8 daa pall ALyl p slic

sadind o5 38 gl el (1
Gy ey bads alall ds 3 (1)
Sl gl
ool 2l e Ju ¥ ds G (2)
2l S o gy uflall alull S
agwil
elbacly il o Qb il e ot (@
ol 5l 518 Uad) S e das L

Al 5 dide RS 5l e el ol

e Uil b Juail g aStal) ¢ sidl 20

G ey GIUBYI Bay Nl I pady 1-20
(338} ) gal)

36 (2020 bezl) 1.4 JlaaY!



20-2  Inthe case of any dispute or claim arising
out of or in connection with or relating to this
Contract, its interpretation, breach,
termination or invalidity hereof, the Parties
shall first attempt to resolve such dispute or
claim through amicable discussions between
senior executives of the Owner and the
Investor.

20-3  If the Parties do not reach a solution as
provided for in Clause 20-2 within 90 (ninety)
days, or such longer period as the Parties
may mutually agree, then either Party may
refer the dispute or difference to be finally
settled by the courts of Abu Dhabi.

21. CONTINUING FORCE AND EFFECT

Notwithstanding any termination of this Contract,
Clause 4 (Handover of Plot), Clause 7-12
(Indemnification), Clause 9  (Guarantor's
Obligations), Clause 10 (Intellectual Property
Rights), Clause 11 (Confidentiality), Clause 14
(Yield Up), Clause 19 (Notices), Clause 20
(Governing Law and Dispute Resolution),
paragraph 2-6 of Schedule 5 (Delay
Compensation and Extensions of Time) and this
Clause 21 (Continuing Force and Effect) shall
remain and continue in full force and effect.

22. LANGUAGE

This Contract has been prepared in the Arabic
language and the English language. In the case
of any ambiguities between the Arabic language
text and the English language text, then the
Arabic language text shall prevail.

23. COUNTERPARTS
This Contract may be signed in counterparts,
each of which shall constitute an original and all

of which, taken together, shall constitute the
Contract.
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IN WITNESS WHEREOF, the Parties have (uasidl aglies ) Gl ,bY) el aaii Lo o Tolgal
caused this Contract to be signed by their duly Ll s A L il 13 a6 J ) G
authorised representatives on the Effective Date. )

For and on behalf of the Owner Al ¢ Al lleal

For and on behalf of the Investor i) ¢ Ll wllal

For and on behalf of the Guarantor bl g Al wllal
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mn SCHEDULES
Schedule 1

Calculation and Payment of Musataha Fee

1. Musataha Fee Payment

1-1 The Investor will pay the Base Musataha
Fee plus any applicable Geared Sum (as
defined below), both exclusive of VAT,
calculated in accordance with this
Schedule 1, to the Owner in each
Musataha Fee Period.

1-2 The Base Musataha Fee in respect of
each Musataha Fee Period shall be
calculated and payable in the following
manner:

(a) Without any deduction, withholding
or set-off ;

(b) In UAE Dirhams and, at the option of
the Owner, either by bank cheques
payable to the Owner (or such other
person notified by the Owner to the
Investor in advance) drawn on a
substantial retail bank duly licensed
in the UAE and delivered to the
Owner's offices, or by direct transfer
to such bank account of the Owner
as may be notified to the Investor
from time to time; and

G

By a single payment in advance,
which is due on the first day of the
relevant Musataha Fee Period and
payable within thirty (30) days of that
date.

1-3 The Investor will pay to the Owner on
account of the Musataha Fee for each
Musataha Fee Period the relevant Base
Musataha Fee, as per the table at the end
of this Schedule 1.

1-4 If this Contract provides for the payment
ofa Musataha Premium, the Investor
shall make Payment of such sum to
the Owner on the date of this Contract.

1-5 If this Contract provides for the payment
of a Revenue Amount, then, within thirty
(30) days after each Musataha Fee
Period End Date, the Investor must
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101

deliver to the Owner full details of the
Gross Revenue for the relevant
Musataha Fee Period together with any
other information reasonably requested
from time to time by the Owner in writing
for the purposes of calculating the
Revenue Amount defined in paragraph 1-
5(b) below (Revenue Information)
together with an accurate certificate (the
Certificate), signed by the Investor's
finance director or a qualified accountant,
confirming in respect of the relevant
Musataha Fee Period:

L AL Jpealiil) L ke il
alal AL al) ol Aalidl) dad 3 58 e AdlaaY)
Gl Lha Al Ll (5 a0 cilaslae 6
Hae a2 AY g e sine sai
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lall il Aaaladl deds B e K55l gl
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(Gross Revenue) for that Musataha i Jle ledbua o5 3l @lls Zadlisal) Gad 3 558
Fee Period, which shall be calculated s a)
as the aggregate of: i
(i) all sums due to and received, net ¢ dalially il daaiie aJL;.A\ & (1)

of VAT, by the Investor or to Ml 4 Ailaal el Ay pa ila
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the grant or surrender of an o
Occupational Interest or other

right over the Plot and any sums

receivable from insurers in

respect thereof;

(i) operating and marketing costs gy Al G sudll 5 Jadil) CallS5 aad oy (2)
expended by the Investor shall  _ail asy ¢ o) ) sl (e el
be deducted fron_1 the Gross il oy e M\ Ul Y 5 sy
Revenue, to a maximum amount s sl e (o susil g5
equal to the revenues applicable
to the service charges and
marketing fees respectively; and

(iii) if the Investor or any other entity  Jd (e layass ety ) dlall mea (3)
that is a holding company, IS Al (g13 20y i b g lEal) aall
subsidiary or entity affiliated with  31_.y 3 e sall e Leadtil (el (40
or that otherwise controls, is 11y i35 il yasy Leg o V) dxkd e
controlled by'or|s under common iy g ol e syl Ja i
contract with the Investor, T o is fa

! Juﬁ‘dwgm%ﬂdsuﬁw
possesses or occupies any part . L 1 ) s
of the Plot for their own business <5 ?J]J DA IS @l Al g
or trading purposes, then all 3 el Loy Al 355 Ge 3 ke
sums (to be determined by the b slal i (LS sl aldalide B3840
Version 1.4 (August 2020) 40 (2020 Lehutl) 1.4 Jlaay)



y‘ Jlodiwll g taglwiso
ABU DHABI INVESTMENT OFFICE

Surveyor in the case of dispute)
that would have been received
for the relevant part of the Plot in
respect of the relevant period
had it been let at arm’s length in
the open market to an
Occupational Tenant on an
Occupational Lease;

(b) the amount found by multiplying the
Gross Revenue received by the
Investor in respect of the relevant
Musataha Fee Period by the
Revenue Percentage (as defined in
paragraph 4 below) for the relevant
Musataha Fee Period (Revenue
Amount) in respect of that Musataha
Fee Period;

the amount of the Musataha Fee due
in respect of that Musataha Fee
Period;

G

(d) the Base Musataha Fee paid by the
Investor on account of the Musataha
Fee for that Musataha Fee Period;
and

(e

the amount (if any) by which the
Musataha Fee exceeds the Base
Musataha Fee paid (the excess
being the Geared Sum).

If upon receipt of the Certificate it
discloses that a Geared Sum is payable
in respect of the relevant Musataha Fee
Period, then the Investor will pay the
Geared Sum to the Owner within forty-
five (45) days of the Musataha Fee
Period End Date.

The Owner shall (at its own cost) be
entitled to appoint an auditor to verify the
veracity of the Revenue Information and
the Investor shall allow any such auditor
access to all financial records maintained
by the Investor in respect of the Plot and
the completed Investment Project for the
purposes of such verification.

The Revenue Percentage used to
calculate the Revenue Amount is detailed
in the table at the end of this Schedule 1
if applicable (the Revenue Percentage).

The Investor will maintain records
(Account Records) whether on paper or
in an electronic format created in relation
to the Investor's business conducted at

Version 1.4 (August 2020)
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the Plot for the purpose of recording the
Gross Revenue, or some part of it, and
any returns which are or should
reasonably be kept by the Investor for the
purposes of calculating and verifying
Gross Revenue or which are in the
opinion of the Owner relevant for such
purposes fully and accurately throughout
the Term, and will keep the Account
Records relating to the then current and
three  (3) immediately preceding
Musataha Fee Periods safely at the Plot
or at its main office in Abu Dhabi, and
accessible for inspection by the Owner at
all times.

The Owner may at its discretion initiate
an audit of the Account Records relating
to the current Musataha Fee Period or
any preceding Musataha Fee Period to
be made by a professionally qualified
accountant appointed by the Owner and
if it is established by the audit that the
Gross Revenue for any Musataha Fee
Period has been understated by more
than two percent (2%) then the cost of the
audit will be borne by the Investor.

If it appears from any such inspection or
audit or from any other circumstance that
any Musataha Fee is payable, then such
Musataha Fee will be paid by the Investor
on demand. However if it appears from
the audit that the Investor has made
payments to the Owner in excess of the
Musataha Fee to be paid, then the
Investor shall deduct appropriate
amounts from the next Musataha Fee
that may be paid by the Investor to the
Owner.

The Investor must supply to the Owner
the Gross Revenue figures (being both
the actual Gross Revenue for that part of
the current Musataha Fee Period then
expired, as well as the projected Gross
Revenue for the unexpired balance of
that Musataha Fee Period) on a quarterly
basis and must, within fifteen (15) days
after each quarter in each Musataha Fee
Period, deliver to the Owner a statement
which states accurately the weekly Gross
Revenue for each week during such
quarter.

Any dispute between the Owner and the
Investor with respect to the provisions of
this Schedule 1 (Calculation and
Payment of Musataha Fee) shall be
referred for determination to the Surveyor

Al s Jsine 53 (o Lgbad Guey Sl 6l
LY e @iy Cla (al 2Y el
a2 olgy Aalata Lesl QUL (5 ) 5l Allaay)
sk s s JelS U8y ol odgy Llaia¥) oy s
L) el Elany el hiassy 2l
Lt Lle Galy Bdal) dabludl dod o g
Bakd b el OS2 daliles ded il B (3) &3
Jmsll Ay sl b ot 45a 5l )
e b Al dB e gAYy pandll o) Y

la gy

GAS el a) b (Gl ol 8y celllall 5y
Alall Aadaliall Ao 5 iy dileiall cillual) Sland
U 5a Canlae Aasl 5 Al Aaalise dad 558 gl
¥ o Gl il Ja by ALl Aad g0 Cpama
Loamid o 3 bl Lo 558 (51 (e AlanY)
OB Aledll Lgiad (g (%2) Bl ) ge 2 L
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Da e sl 385 5l st Dlee 6 IO e s 1Y)
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a3 il o G dalee @ elal 13 Gl ey
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Fla) Gabliall 3 3 558 (pe gtiall ¢ 5all Glly e
e3all e Aadad) Adlall Clly e sk
o ol o (Gl Aadalidl dad 558 (e il
e ded ot A elllld) mlidiadle a5 5 5
cakloal) 1ed 558 3 @) IS Uled e L (15)
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who shall act as expert and whose ejl cmals Uad ssayaie dla (& canilis oSy
findings shall in the absence of manifest RETPA
error be binding on the Parties.

10. The Investor must pay to the Owner b si e 336 AL ) pésy o) aivdll (e aa 10
interest on any sums due to the Owner  Gliaiu¥) &l Jolay laalaw 2y ol Glllal diatin
that are not paid on the due date for
payment under this Contract and which
interest shall:

S8 038 5 il 138 G sy

(a) be calculated at the Prescribed Rate, s saua a5 U8 ¢ jiall 3250 ey lggbosn o3y (i)
both before and after any judgement  aaall & b s adall Glisial &l e aSa
from the due date for payment to the 5 tladll
date on which payment is made; and i

(b) accrue on a daily basis. s ol e o815 (<)
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¥ A

Revenue Percentage

Ao dadalual) 4o

Base Musataha Fee

Aabloal) Ao § 8

Musataha Fee Period

[insert % of revenues]

AED [insert value]

1

[ ¥ Aaes Jaaf] Al [l JaaT]

[insert % of revenues] AED [insert value] )
[l ¥ Apess Jaol] ol [al) JaaT]

[insert % of revenues] AED [insert value] 3
[ Y daass Jaol] ol [ail) JaaT]

[insert % of revenues] AED [insert value] 4
[ehal ) das Jaal] o s [l Jaul]

[insert % of revenues] AED [insert value] 5
[hal ) Aas ] s [l Jaol]

[insert % of revenues] AED [insert value] 6
[l ¥ A Jaof] Al [l Jaa1]

[insert % of revenues] AED [insert value] .
[l sy dpess Jaol] o,y [ail) Jaa1]

[insert % of revenues] AED [insert value] 5
[eal ) das Jaal] [l Jaul]

[insert % of revenues] AED [insert value] 9
[eal ) Aas Jaal] o s [l Jaul]

[insert % of revenues] AED [insert value] 10
[hal ) s Jaal] [l Jaol]

[insert % of revenues] AED [insert value] "
[ A Jaol] Al [l JaaT]

[insert % of revenues] AED [insert value] 12
[ehal ) das Jaal] sl [l Jaul]

[insert % of revenues] AED [insert value] 13
[hal ) Aas Jaal] Ll [l Jaul]

[insert % of revenues] AED [insert value] 14
[eal ) das ] [l Jaul]

[insert % of revenues] AED [insert value] 15
[ Aaess Jaaf] Al [l Jaa1]

[insert % of revenues] AED [insert value] 16
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[hal Y Aans Jaal] s [l Jal]

[insert % of revenues] AED [insert value] 17
[hal ) Aas Jaal] s [l Jaol]

[insert % of revenues] AED [insert value] 18
[ ¥ A Jaof] Al [l JaaT]

[insert % of revenues] AED [insert value] 19
[l sy s Jaol] ol [ail) Jaa1]

[insert % of revenues] AED [insert value] 2
[l ¥ dpess Jaol] Al [ail) Jaal]

[insert % of revenues] AED [insert value] 1
[ehal ) das Jaal] o [l Jaul]

[insert % of revenues] AED [insert value] 2
[hal ) s Jaal] Ll [l Jaol]

[insert % of revenues] AED [insert value] 23
[ dpess Jaol] aa,all [al) JaaT]

[insert % of revenues] AED [insert value] ”
[ehal ) das Jaal] sl [l Jaol]

[insert % of revenues] AED [insert value] 25
[hal ) das Jaal] o s [l Jaol]

[insert % of revenues] AED [insert value] %
[ehal ) das Jaal] [l Jaul]

[insert % of revenues] AED [insert value] 27
[ Aaess Jaaf] Al [al) Jaai]

[insert % of revenues] AED [insert value] 28
[l ¥ Apass Jaof] ol [ail) Jaa1]

[insert % of revenues] AED [insert value] 29
[ehal ) das Jaal] s [l Jaul]

[insert % of revenues] AED [insert value] 30
[hal ) s ] 5l [l Jal]

[insert % of revenues] AED [insert value] 31
[hal ) das Jaal] s [l Jaol]

[insert % of revenues] AED [insert value] 2
[ ¥ Aaess Jaol] Al [l JaaT]
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[insert % of revenues] AED [insert value] 3
[hal ) das Jaal] s [l Jaul]

[insert % of revenues] AED [insert value] 34
[ ¥ Aaes Jaaf] Al [l JaaT]

[insert % of revenues] AED [insert value] 35
[l ¥ Apess Jaol] ol [al) JaaT]

[insert % of revenues] AED [insert value] 6
[ Y daass Jaol] ol [ail) JaaT]

[insert % of revenues] AED [insert value] a7
[ehal ) das Jaal] o s [l Jaul]

[insert % of revenues] AED [insert value] 38
[hal ) Aas ] s [l Jaol]

[insert % of revenues] AED [insert value] 39
[l ¥ A Jaof] Al [l Jaa1]

[insert % of revenues] AED [insert value] 0
[l sy dpess Jaol] o,y [ail) Jaa1]

[insert % of revenues] AED [insert value] »
[eal ) das Jaal] [l Jaul]

[insert % of revenues] AED [insert value] 42
[eal ) Aas Jaal] o s [l Jaul]

[insert % of revenues] AED [insert value] .3
[hal ) s Jaal] [l Jaol]

[insert % of revenues] AED [insert value] 4
[ A Jaol] Al [l JaaT]

[insert % of revenues] AED [insert value] 45
[ehal ) das Jaal] sl [l Jaul]

[insert % of revenues] AED [insert value] .
[hal ) Aas Jaal] Ll [l Jaul]

[insert % of revenues] AED [insert value] 47
[eal ) das ] [l Jaul]

[insert % of revenues] AED [insert value] 18
[ Aaess Jaaf] Al [l Jaa1]

[insert % of revenues] AED [insert value] 49
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[hal Y Aans Jaal]

L el J2f]

[insert % of revenues]
[hal ) Aas Jaal]

AED [insert value]
s [l Jaol]

50
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Schedule 2 2 @ala)
Master Concept Plan i) (g 90ail) Jaladial)
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Schedule 4

Part 1

Rights and Easements Granted

[Access

a right of access to and from the Plot (in
common with the Owner and all other
persons having the like right) with or without
vehicles over the Adjoining Land along the
route shown on the site plan (forming part
of the Concept Plans referred to in
Schedule 5 of this Contract), provided that
the Owner may add to, extent, vary or stop-
up the access route from time to time
provided that (i) alternative means of
access to the Plot are available ensuring
continuance of access to and use and
occupation of the Plot and (ii) so the
Investor's use and occupation of the Plot
are not thereby materially affected]

[Conduits

the right of free passage and running of
Utilities, to and from the Plot in and through
conduits serving the Adjoining Land in
common with the Owner and all other
persons having the like right provided
always that the Owner may vary the route
or alter all or any such Utilities from time to
time and the rights hereby granted shall
thereupon apply to such services and
supplies as varied and altered subject to the
Owner endeavouring to minimise any
disruption caused thereby and
endeavouring to ensure that so far as shall
be reasonably possible no interruption in
such Utilities shall result].
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Part 2

Exceptions and Reservations
[Conduits

The right to the flow of and the free passage
and running of Utilities to and from the
Adjoining Land in and through any of the
conduits which may at any time be in under
or passing through or over the Plot and to
install and make connection with such
conduits or any of them for the purposes of
exercising any such right.

Entry

The right at all reasonable times upon
reasonable prior notice except in cases of
emergency to enter the Plot with all
necessary material equipment, appliances
and workmen, to carry out works to the
same in order to:

(a) inspect, cleanse, maintain, repair,
connect to, remove, lay, renew,
relay, replace, alter or execute any
works to or in connection with the
conduits and any other services in
or accessible from the Plot or the
Adjoining Land; and/or

(b) to do anything which the Owner
may do under the Agreement;
and/or

provided that the person exercising the
foregoing rights shall cause as little
inconvenience or damage as reasonably
possible and shall make good without delay
any damage thereby caused to the Plot.

Scaffolding

The right to erect scaffolding for the
purposes of constructing, altering, repairing
or cleaning the Adjoining Land or in
connection with the exercise of any of the
rights mentioned in this Schedule
notwithstanding that such scaffolding may
temporarily restrict the access to or
enjoyment and use of the Plot provided that
the person exercising the foregoing rights
shall cause as little inconvenience or
damage as reasonably possible and shall
make good without delay any damage
thereby caused to the Premises.
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4. Light and air etc. $19¢dlg sl 4

The rights of light air and all other Ggally gl areay caddll elsell Gia
easements and rights as at the Handover et Gl any sl 2 ) 8 LS (5 A
Date or thereafter enjoyed by other parts of . [Bostaall G Y Al el L
the Adjoining Land.]
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Schedule 5

Special Provisions

The Parties agree that the following Special
Provisions will apply to this Contract:

1. Handover of the Plot

In addition to the provisions contained in Clause 4
of the Contract, the following additional Special
Provisions will apply on handover of the Plot:

(a) In

the event that conditions are
discovered on the Plot during the
Works Period, that could not have been
foreseen by a reasonable and prudent
Investor (including without limitation,
archaeological remains or military
communications equipment not marked
on the plans of the Competent
Authorities, but excluding Utility and
service Infrastructure shown on the
plans of the Competent Authorities or
identifiable on the surface, and ground
conditions generally found in the
geographical area of the Plot)
(Abnormal Conditions), then the
Investor is responsible for resolving
them expeditiously to minimise delay to
the Investor’s Development
Programme. The Investor may notify
the Owner of any reasonable
assistance that may be provided within
its capacity as Owner (but without in
any way affecting or compromising the
taking by it of any decision or the
exercise by it of its judgement or
discretion in its capacity as a
Competent Authority), that the Investor
may require to help resolve issues
arising from the Abnormal Conditions
and the Owner will use reasonable
efforts to provide that assistance.

From the Handover Date the Investor
will ensure that proper provision is
made for the security and protection of
the Plot and any building, materials,
plant and equipment in or on it
including hoarding, fences, security
patrols, safeguards and lighting
arrangements as may be necessary in
the interest of public safety or as may
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reasonably be required by the Owner.
The Investor must obtain the Owner’s
prior written consent to the design,
branding and appearance of all site
hoarding or fences, and obtain the
Owner’s prior written consent before
changing or otherwise modifying such
hoarding or fences.

2. Investor’s Works

In addition to the provisions contained in Clause 5
of the Contract, the following additional Special
Provisions will apply in respect of the Investor's
Works.

Submission

21 Concept Plans

Requirements

The documents required for the submission of the
Concept Plans include the following:

(a) Concept Drawings:
(i) Overall site plan showing access

and egress, general circulation, car
parking layouts and landscaping.

(i) Architectural floor plans.

(iii) Building envelope concept and
elevations.

(iv) Typical sections

buildings.

through  the

(v) Area schedule (built-up area, gross
floor area and gross leasable area).

b

Materials palette.

(c

Development Planning Strategy (a
statement addressing the planning
controls, including adherence to any
development codes requirements).

2-2 Approvals from the Owner

(a) The Investor must provide the Owner
with the draft Development Programme
and the draft Concept Plans in
accordance with the Milestones, for the
Owner’s approval, which will not be
unreasonably withheld and will be
issued within a period of fourteen (14)
days from the date of submitting a
complete draft. The Development
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(c

(d

)

Programme will have regard to the
Milestone Target Dates and give full
details of:

(i) the timetable for the preparation,
approval and finalisation of the
Investor's Works Plans;

(i) the timetable for the drafting,
preparation and approval of the
applications for all Works Consents
for the Investor's Works and the
timetable for applying for and
obtaining such Works Consents;

(iii) the dates on which all relevant
elements of the Investor's Works
will begin; and

(iv) the timetable for carrying out the
Investor’'s Works and each main
element thereof, and the date on
which it is intended that Substantial
Completion and the Project
Completion will be achieved and
Completion Certificates will be
obtained.

Once approved by the Owner, the
Investor shall use its best endeavours
not to materially vary the Development
Programme.

The Investor will comply fully with the
provisions of the Development
Programme in  progressing the
Investor's Works Plans, obtaining all
Works Consents and carrying out the
Investor's Works, and will in particular
obtain all Works Consents and other
approvals within the timeframes set out
in the Development Programme.

In accordance with the timeframes
specified in the Development
Programme and the relevant
Milestones, the Investor must:

(i) at its own cost procure that all
necessary Investor's Works Plans
be produced in accordance with the
Master Concept Plan and obtain or
procure all Works Consents and
supply the Owner with a copy of all
such Works Consents;

(ii) prepare and submit to the Owner
the Concept Plans for the Owner’s
approval, and obtain the Owner’s
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(e)

(

(9)

(h)

written approval to the Concept
Plans;

(iii) prepare and submit to the Owner
the Detailed Plans based on the
Concept Plans, and obtain the
Owner's written approval to the
Detailed Plans on or before the
relevant date specified in the
Milestones. The Owner's review
and approval of the Detailed Plans
will focus on consistency with the
approved Concept Plans; and

(iv) procure that the Owner has an
irrevocable, royalty free, non-
exclusive, assignable licence to
use and reproduce any Intellectual
Property relating to the Investor's
Works, to use such Intellectual
Property for all proper purposes
connected with the performance of
the Owner's obligations and
exercise and enforce the Owner’s
rights under this Contract.

The Owner shall in its capacity as
owner (but without in any way affecting
or compromising the taking by it of any
decision or the exercise by it of its
judgement or discretion in its capacity
as a Competent Authority) cooperate
with and support the Investor in relation
to obtaining the Works Consents.

If any of the materials specified in the
Investor’'s Works cannot be obtained
within a reasonable time, the Investor
may substitute any other materials of
comparable or superior materials
provided it notifies the Owner in writing
at least seven (7) days prior to making
any such substitution.

Save as permitted by paragraph 2-2(f)
of this Schedule 5 above, the Investor
shall not make any material variation to
the Works Plans or Development
Programme without the prior written
consent of the Owner (such consent not
to be unreasonably withheld or
delayed).

The Owner must not unreasonably
withhold or delay its approval of the
Works  Plans or  Development
Programme when the same are
submitted to the Owner for approval,
provided that:
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(i) the Concept Plans and Detailed (5 spaill aaail clbhia (aah (1)
Plans contain all required items and = 3 5ll aua o dluaiil) bl
documents; and 5 ¢y slhaall 3l

(i) the Concept Plans, Development (s el availl cillabis dlae) 5 (2)
Programme and Detailed Plans dluaill cihbaally kil gy
satisfy and are in accordance with s\, suldl i @l el T,
all Current Laws and the rules, s _sig) Uall) sy el yals

procedures and regulations of the il s Lalle 4 qiad) A e
Competent Authorities, T e szj
3¢

internationally accepted design
standards and the Owner’s
requirements; and

(iii) the Concept Plans, Development (s saill aeaill cllbie 3G o (3)
Programme and Detailed Plans & iduail cilabadall s skl el s
shall take account of the location, Leil jlse s Adlall G381 5l e Sliie V)
routes and the availability of the Dl s
Utilities.

(i) If the Works Plans and Development <ihbie e )l 280 e Js B (b)
Programme are not approved by the o iy aild ¢ juehaill maling Jlae)
Owner, the Investor must promptly Syl sljal sl e aldll i)
make such adJU§tments and variations 45 g 43 sl ale) 5 A slhaall @yl
as may be required and then resubmit ", "5 Gkl e 2-2 5 jall Gy L) )
those to the Owner in accordance with d:! R pal) 5 s dudeall 038l S5 .
this paragraph 2-2 of Schedule 5. This =% ©* R S
process shall be repeated until the G“L:'J” Juee) "'th“‘ ool
Owner approves the Works Plans and G e 20l el o s i skl
Development Programme. The Owner el oshill galises Jueell cilibie
will then respond to the resubmitted (x Las (14) sde da)) (ot 3 el

Works Plans and Development LoEuy)
Programme within fourteen (14) days of
receipt.

(j) For the avoidance of doubt, once the 4l sall e Jganll 2 jna il cuiadl (i)
Detailed Plans and Development 5 gall e 2-2 5 jall a5l e dsledl)
Programme haye been finally approqu b s haiill areaill cillalada ol 13a
by the Owner in accordance with this aass éi o) ) calls UL Gay Y oy kel
paragraph 2-2 of Schedule 5, the s ool ppaatll llalaia i Al

Owner shall not be entitled to require N T ey e e
further amendment to the Detailed S e el dm?‘ o e ),\,.LJ)
Al 138 Caa gy Gl

Plans and Development Programme
unless otherwise agreed or as provided
under this Contract.

(k) Notwithstanding paragraph 2-2(j) of this = (e (5) 2-2 380 & 25 lae a2 )l e (&)
Schedule 5, the Investor shall be (i ¢l,a) eiwdl Gay da 5 3ald)
entitlgd to make minor changes to the ig. sl cilhlad) G Ay
Eetalled Planlsth atrr11d Dleveloprq‘ent 3l 5a e | o et sl el

rogramme Wi e prior written LB S s ¥ il il Aivane e
consent of the Owner, which shall not &, i ).\sl il o Leihe) ¢
be unreasonably withheld or delayed U,“GJ =R ) = \j.\;s . U=
(for a period of fourteen (14) days as < * ‘<% JJ*“})\J‘)(@" w3 (jf‘)
maximum) where the changes are 3l Glsils e‘)ﬂﬂ‘%'}m‘ sl s
required to comply with Current Laws Al claludl =il 515 el )5 20l 585
and the rules, procedures and
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regulations  of  the
Authorities.

Competent

(I) The Investor shall provide the Owner
with full details of any changes to the
Detailed Plans and Development
Programme and Investor's Works
actually made.

(m) Neither:

(i) the review, approval or acceptance
by the Owner of the Works Plans
and Development Programme; nor

(ii) the issuance of the Completion
Certificates,

will affect or diminish the obligations of the Investor,
any Construction Parties, or any other person
having responsibility in relation to the Investor’s
Works. The Owner has no responsibility in relation
to the Works Plans or the design and construction
of the Improvements. The Owner has no
responsibility in relation to the Investor's Works.

2-3 Approvals from Competent Authorities
(a) The Investor must:

(i) keep the Owner properly informed
about the progress of each
application; and

(i) notify the Owner of the grant of the
relevant Works Consent by a
Competent Authority as soon as
possible following the issue thereof
together with a copy of the relevant
Works Consent; and

(i) at the request of the Owner,
provide to the Owner copies of any
relevant correspondence between
the relevant Competent Authority
and the Investor in relation to the
applications  for the  Works
Consents.

(b) The Investor must keep all required
Works Consents valid and unrevoked
and replace or renew any that become
invalid or revoked. The Investor must
not carry out any part of the Investor’s
Works without the required Works
Consents having been issued and
remaining valid at the relevant time.
Upon request by the Investor, the
Owner will use reasonable endeavours
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to assist the Investor to procure the
Works Consents.

alied) llay Ladie Jleedy) il sa e
JEiS)

(c) The Investor shall make requisite <l il s C3haaill o) ) jaiisall e ()
adjustments and alterations to the gl JCall el Juel 8 45kl
Investor's Works as may lawfully be oy Aaide Al gl J8 e qosthaall
required by any Competent Authority in - .y {z,5, FRPs ém.)‘ Lo Jganll
connection with the obtaining of any dt»;r—i Pen) i L g phe o
Works Consent, or pursuant to any ° ) infm"é wﬁﬁuﬂ .)N
condition imposed in relation to any 2-* % Bl pale i
Works Consent and the Owner shall not siea
unreasonably object thereto.

(d) If the Investor receives notice of any e gl oliy JUady el 3l Jls & (2)

requirement, order, demand or
proposal made by any Competent
Authority relating to or affecting the
Plot, the Investor shall at its own cost
and expense:

(i) inform the Owner of this and
provide a copy of the notice to the
Owner;

(i) consult with the Owner about the
notice and any proposals for
complying with it; and

(iii) at the written request of the Owner,
make such objections, appeals or
representations against or in
respect of the matters contained in
the notice as the Owner may
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2-4 Construction Parties s LA il ki 4-2

(a) Prior to the issuance of the Completion  jaiicall jsay ¥ Olasi) Cliled laa) Jé ('1)
Certificates, the Investor shall not Ll ol Flaud) §f el Cojha die el
terminate a Construction Party or  Jin e o0 Al ol Cala sie elgils
permit a Construction Party to e
terminate another Construction Party o
without securing a suitable
replacement.

(b) If any Construction Party is terminated il Ui el Gyl (of sie elgdl ds 3 (<)
prior to the issuance of the Completion el e ol Olaay) clalgd
Certificates, the Investor shall:

(i) immediately notify the Owner of the 5 ¢eleiYl clilall jUadly ,dll e oLdll (1)
termination; and

(i) appoint, or procure the Cpaadl Lo DU ulail)l 3aS s 2)
appointment of, another person as  Jaa Jayl eliil aylS AT add
a Construction Party in substitution Lodie olgd) a3 (Al Laddl)
for the person who was terminated.

2-5 Execution of the Investor’s Works Al Jusi 3dsi 5-2
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(a) If the following conditions (Pre-
Conditions) have been satisfied or (in
the Owner's discretion) waived:
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(Aseual) Jn g palf) Al Lo 5 5l £ 0 Ja 3 ()
AL el G 5) e Jolal Ja bl
;(@h&ll

“lals

(i) the Owner is in pc ion of a
complete set of Works Plans;

(ii) all Works Consents have been
obtained and all Pre-Conditions to
commencement of the Investor's
Works contained in such Works
Consents have been satisfied;

(iii) the Investor's Works Security
Deposit has been provided to the
Owner;

(iv) the Development Programme has
been approved by the Owner; and

(v

the Investor has supplied to the
Owner a complete set of its current
constitutional documents, evidence
of its incorporation and all relevant
trade licences and its commercial
and chamber of commerce
registrations;

then the Investor shall serve a Notice to the
Owner of its intention to start Works.

(b) Without prejudice to paragraph 2-5(a)
of this Schedule 5, the Investor must
commence the Investor's Works no
later than the relevant Milestone Target
Date and must thereafter proceed
diligently with and carry out and
complete the Investor's Works:

(i) using the standard of skill and care
in the design and construction of
the Investor's Works of a prudent
developer and contractor
experienced in the development of
buildings and facilites of an
equivalent size and type as the
Investment Project;

(i) in a good and workmanlike manner

using good quality and suitable
materials, free from defects;

(iii) in accordance with:
(A) the Master Concept Plan;

(B) the Development Programme;
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(C) the Works Plans;

(D) the terms of the Construction
Contract;

(E) all Works Consents;

(F) the Operational Guidelines;

(G) all Current Laws, regulations
and rules relating to the

environment;

(H) the proper requirements of the
insurers of the Plot;

(I) the Gross Floor Area;

(@]

internationally accepted design
and construction standards
and any applicable codes of
building practice;

(K

without disturbing the use of
public roads, footpaths or their
curtilage for all usual traffic,
transportation and  public
purposes and without
interfering with or diminishing
the support afforded to them;
(L) so as to achieve the Milestones
by the corresponding Milestone
Target Date; and

(M) so that the Investor's Works
are completed no later than the
Target Completion Date.

(iv) The Investor shall keep the Owner

(v

fully informed at all times of the
progress of the Investor's Works
and each part thereof and any
material delays in meeting the
Development Programme.

The Investor acknowledges and
agrees that it is directly liable to the
Owner and (where applicable) to
any Competent Authority for the
actions or omissions of the Investor
and of any person at the Plot with
the permission or authority of the
Investor (including any
Construction Parties) that result in
a breach of the provisions of this
Contract.
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(vi) The Investor warrants to the Owner
that, following the completion of the
Investor's Works, the Plot and the
Investment Project will be fit and
suitable in all respects for its
intended use and the Permitted
Use.

2-6 Delay Compensation and Extensions of
Time

(a)

(b)

(c)

If the Investor does not complete the
Investment Project by the Target
Completion Date then, except as
permitted by paragraph 2-6(b) of this
Schedule 5, the Investor will pay to the
Owner Delay Compensation on a
weekly basis at the agreed rate set out
in the Particulars for every week that
the building Completion Certificate
(issued by the relevant Municipality) is
not issued following the Target
Completion Date. The Parties agree
that the Investor will continue to pay
Delay Compensation to the Owner until
the Investor has completed all its
obligations to complete the Investment
Project under this paragraph 2-6 of this
Schedule 5.

If any delay in commencing or carrying
out the Investor’s Works arises through
any of the following events, then the
Target Completion Date shall be
extended to take into account such
delays:

(i) an event of force majeure;

(i) any default on the part of the Owner
including, but not limited to, any
delay causing delay to the
Handover Date in breach of the
terms of this Contract; or

(i) any delay by any Competent
Authority in issuing any consent in
relation to the Investor's Works
beyond the time periods normally
taken for such consents to be
issued by any such Competent
Authority, save where such delay is
due to any act or omission on the
part of the Investor.

In the event of any such delay the
Investor must keep the Owner fully
informed of the extent of the delay and
the Investor must use all reasonable
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efforts to minimise the effect or extent
of any such delays.

«

Any extension to the Target Completion
Date in accordance with paragraph 2-
6(a) of this Schedule 5, which shall be
approved in writing by the Owner,shall
result in an equal time extension to the
Term.

Reports and Inspections

(a) Until the Project Completion, the
Investor shall submit to the Owner on
the seventh day of each month a

monthly report.

(b

In carrying out the Investor’s Works, the
Investor must:

(i) regularly inform, consult, report to
and liaise with the Owner in a
manner consistent in all respects
with the provisions of this Contract
(to the extent any monthly report is
not sufficient);

(ii) permit the Owner (and all persons
authorised by the Owner) to inspect
the progress of the Investor's
Works on not less than two (2)
days' prior notice;

(iii) invite the Owner to attend each
project control group meeting held
by or on behalf of the Investor
relating to the Investor's Works;
and

(iv

promptly supply to the Owner
copies of all written material after it
is received or produced by or on
behalf of the Investor.

o

The following illustrate, but do not limit,
the types of information to be supplied
to the Owner:

(i) all plans, drawings, specifications,
structural calculations and other
material from time to time
comprising the Works Plans;

(i) applications for and
correspondence relating to the
Works Consents and the outcome
of such applications;
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(iii) collateral warranties to be provided
by the Construction Parties and the
Construction Contractor;

(iv) contracts  with the Construction

L ety S ALYl ezl (3)
¢y Jslia s eLiay) Gl lal ddasd 5

£ L2V ol lal wa G jaall 3 giall (4)

Parties;

(v) lists of the principal sub- ¢t )l Ol slie &) 8 (5)
contractors;

(vi) test certificates and specialist lilaey s JLEAY) Gbled (6)
reports and surveys; and 5 opilasy

(vii)all certificates issued under the
Construction Contract.

(d) As and when the Owner reasonably
requires, the Investor shall arrange a
meeting on the Plot with the Owner
together with such Construction Parties
as the Owner may require to discuss
the Investor's Works.

2-8 Site Security

The Investor must ensure that all ongoing Investor’s
Works at the Site are kept secure and ensure that
the Site is free of trespassers and unauthorised third
parties, and shall deal with any required actions or
proceedings in this regard at its own cost.

2-9  Third Party Rights

The Investor must ensure that the rights and
interests of third parties are not infringed by carrying
out the Investor's Works, and, if applicable, the
Investor must ensure that third parties (including
members of the public) authorised by the Owner to
use the roads and other property adjacent to the
Plot are able to do so safely.

2-10  Construction Traffic

The Investor must ensure that all construction traffic
related to the Investor's Works adheres to any
reasonable requirements of the Owner made for the
safety, protection and convenience of users and
owners of the Adjoining Land.

2-11  Construction Waste

The Investor must ensure that all construction waste
is properly disposed of in accordance with all legal
requirements and the consents issued by all
Competent Authorities and no part of the Plot is
used for the storage or dumping of any construction
waste or materials (other than temporarily on any
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laydown area approved in the consents issued by
the Competent Authorities or in areas specifically
designated by the Owner or any Competent
Authority for dumping of waste).

212

213

Completion of Investor’'s Works

(a)

(b)

The Investor must give at least fourteen
(14) days' prior notice to the Owner of
any inspection of the Investor's Works
and Infrastructure by the Investor's
consultant or representative with a view
to issuing the “Substantial Completion
Certificate”. If the Investor’s consultant
or representative certifies that the
Works (or any section of them) are
complete, the Investor must notify the
Owner immediately that the Substantial
Completion Certificate will be issued to
the relevant Construction Party.

As soon as reasonably possible
following the issuance of the
Substantial Completion Certificate, the
Investor shall:

(i) prepare and provide the Owner
with copies of the following
documents:

(1) One (1) set of ‘as built’
drawings including one A1 size
and one bound A3 size, and
one computer disk containing
CAD and pdf files showing the
same; and

@

any guarantees, indemnities or
warranties relating to the Plot,
the Investor’s Works and/or the
Improvements; and

c

a certified copy of the original
Substantial Completion
Certificate; and

(ii) ensure that the Investor's Works,
Improvements and the Plot are in a
good and clean condition and
appearance, cleared of all unused
building materials, plant and
equipment and temporary
structures.

Gross Floor Area
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(a) Prior to Substantial Completion (and

(b

(c

(

)

prior to the Investor building such
additional area) and subject to
paragraphs (b), (c) and (d) below, the
Owner and the Investor may agree in
writing to increase the Gross Floor
Area.

The Owner may grant its consent to an
increase in the Gross Floor Area, in
accordance with paragraph (a) above,
on such terms and conditions that it
deems appropriate in its absolute
discretion.

If the Investor requests the Owner’s
consent to an increase in the Gross
Floor Area, to a size which is equal to
or greater than a [®] percent ([®]%)
increase in the Gross Floor Area, then
the Investor may, if required by the
Owner, be required to pay an additional
amount to the Owner, as specified by
the Owner in its absolute discretion, in
relation to that portion of the area,
which is equal to or greater than a [®]
percent ([®]%) increase in the Gross
Floor Area.

Notwithstanding paragraphs (a)-(c)
inclusive of this clause 2-13, the Parties
acknowledge that an increase in the
Gross Floor Area to an amount equal to
or less than a [®] percent ([®]%)
increase in the Gross Floor Area shall
be considered de minimis and the
Investor shall not be required to seek
the Owner’s prior written consent to
such change in size, rather, the
Investor shall provide prior written
notification to the Owner, of such

change in size.
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3.

Opening and Use of the Investment
Project

The Investor must not:

(a)

(b)

(c)

commence use of any of the Investor's
Works; or

grant any Occupational Interest in
relation to the whole or any part of the
Improvements or the Plot (provided
always that a pre-let agreement which
accords with the Letting Programme, as
defined in paragraph 5-1 of this
Schedule 5, exists); or

permit the Project Completion to occur,

before the following conditions have been satisfied
or (in the absolute discretion of the Owner) waived
by Notice from the Owner:

4.

4-1

0]

(ii)

all necessary construction Completion
Certificates, occupancy certificates,
operational certificates, and trade or
other licences required (both for the
Permitted Use and in relation to the
Investor) from any Competent Authority
pursuant to all legal requirements have
been obtained and all other
requirements of any Competent
Authority with respect to the Plot and
the Investor's Works have been
complied with; and

the Investor has carried out and
completed the Investor's Works in
accordance with the requirements of
this Contract and, in the case of the
Investment Project and the Adjoining
Land, has obtained all necessary final
approvals and consents from the
relevant Competent Authorities, and
the Investment Project is open for use.

Access to Adjoining Land

For the purposes of this clause, the
following definitions will apply:

Access Period means the period commencing on
the Handover Date and expiring on the earlier of:

(a)

the date upon which the
Accommodation Works have been
completed in accordance with the terms
of this Contract;
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(b) the Target Completion Date; and

(c) the termination of this Contract.

Accommodation Works means together any
preparation works related to preparing the Plot in
advance of Substantial Commencement on the
Adjoining Land and the works of demolition,
construction and development to create public
areas, public car parking spaces, hard standing,
hard and soft landscaping, roads, footpaths, access
ways on the Adjoining Land, in accordance with the
Master Concept Plan.

4-2

4-4

At the Handover Date the Adjoining Land
shall be vacant of occupiers but may be
subject to the presence of Infrastructure
and will otherwise be in its then existing
state and condition “as is” on the Handover
Date. The Investor will accept access to the
Adjoining Land in its then current state and
condition including, but not limited to, its
environmental, geotechnical and spatial
condition.

During the Access Period, the Investor shall
undertake only the Accommodation Works
on or in relation to the Adjoining Land and
shall otherwise not use or permit or suffer to
be used the Adjoining Land for any other
purpose, or by any other party. For the
avoidance of doubt, during the Access
Period the Owner shall remain in legal
occupation of the Adjoining Land and the
Investor shall not enjoy any greater right
than a personal right of access, for the
purpose of discharging its obligations.

The Investor shall:

(a) throughout the Access Period pay and
indemnify the Owner against all taxes,
fees and expenses in respect of the
Adjoining Land;

(b

pay and indemnify the Owner against
all liabilities in relation to the carrying
out of the Accommodation Works on
the Adjoining Land;

(c

keep the Owner indemnified against
any breach of the works obligations and
any act or default of the Investor in
relation to the Adjoining Land; and

«

at the termination of the Access Period,
give back the Adjoining Land to the
Owner strictly in accordance with the
terms and conditions of this Contract
and, if the Access Period has
terminated due to the Investor's non-
performance of the works obligations,
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or its breach or default, at the election
of the Owner by written notice to the
Investor (which notice may be given
with the written notice given by the
Owner to terminate this Contract)
demolish and remove the
Accommodation Works from the
Adjoining Land and reinstate and yield
up the Adjoining Land to the Owner in a
cleared, infilled, levelled, safe and
sound condition (with capped services)
ready for its previous use or further
development.]

5. Subletting

5-1 The Investor will prepare a draft of the letting
programme for the Investment Project (“Letting
Programme”) within one year of the Effective Date
and submit it for the approval of the Owner. The
draft Letting Programme will be in accordance with
the Master Concept Plan and Concept Plans and
will include details of the type or types of proposed
sub-tenants and a draft of the proposed sub-lease.
The Owner will inform the Investor if the draft Letting
Programme is approved or if changes are required.
If the Owner requires changes, the Investor will
revise the Letting Programme to incorporate these
changes. This process will continue until the Owner
is satisfied with and approves the Letting
Programme.

5-2 The Investor will only be permitted to grant sub-
leases of the completed Investment Project to sub-
tenants in accordance with the Letting Programme
and will ensure that all sub-tenants comply with the
terms of their sub-leases. The Investor may vary the
Letting Programme from time to time according to
market data and requirements subject to the
Owner’s prior written approval, such approval not to
be unreasonably withheld.
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