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[For a construction contract]

DATED 71 JUN 2018

NOVATION AGREEMENT
Among

PACE PROJECT THREE COMPANY LIMITED

as the Assignor

KING POWER MAHANAKHON CO., LTD.
as the Assignee

and

JONES LANG LASALLE MANAGEMENT LIMITED
as the Counterparty

THE

CAPITAL

Law. . fthrce

THE CAPITAL LAW OFFICE LIMITED



THIS NOVATION AGREEMENT (this “Agreement”) is made on 21 JUN 7018 by and
between:

1) PACE PROJECT THREE COMPANY LIMITED, a company incorporated under the laws
of Thailand (the “Assignor”);

nh " QNA KioN ,
2) KING POWER CO., LTD., a company incorporated under the laws of
Thailand (the “Assignee”); and

3) JONES LANG LASALLE MANAGEMENT LIMITED, a company incorporated under the
laws of Thailand (the “Counterparty”). ‘

(The Assignor, the Assignee and the Counterparty shall be collectively referred to as the “Parties” and
each of them shall be referred to as a “Party”.)

WHEREAS

(A) The Assignor and the Counterparty have entered into the Property Management Agreement
dated 22 November 2016 as amended by:

(1) Variation orders as agreed to be novated by the Parties hereunder,

(collectively referred to as the “Underlying Agreement’), of which all originals are delivered
to the Assignee as at the date hereof.

(B) The Assignor wishes to assign and transfer all of its rights, benefits and obligations under the
Underlying Agreement to the Assignee and the Assignee wishes to assume all such rights,
benefits and obligations from the Assignor.

© The Parties agree to enter into this Agreement to novate the Underlying Agreement to the
Assignee.

NOW IT IS HEREBY AGREED as follows:
1. Novation
With effect from 1 April 2018 and subject to Clause 2 below:

1:1 the Assignor hereby assigns and transfers, by way of novation, all its rights, benefits and
obligations under the Underlying Agreement to the Assignee.

1.2 the Assignee hereby assumes all of the Assignor’s rights, benefits and obligations under the
Underlying Agreement and agrees that it will perform the Assignor’s obligations under the
Underlying Agreement and be bound by the terms of the Underlying Agreement in all respects
as if the Assignee had at all times been a party to the Underlying Agreement in place of the
Assignor. It is agreed by the Parties that the Assignee means to include any person designated
by it.

1.3 The Counterparty hereby acknowledges and irrevocably consents to the novation of the
Underlying Agreement under this Agreement and releases and discharges the Assignor from
further performance of the Underlying Agreement and all liabilities, claims and demands
howsoever arising under the Underlying Agreement, whether in contract, tort or otherwise, and
accept that the Assignee assumes all of the Assignor’s rights, benefits and obligations under the
Underlying Agreement.

e T
M
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1.4

2.1

2.2

3.1

3.2

33

The Counterparty shall perform its obligations under the Underlying Agreement and be bound
by the terms of the Underlying Agreement in every way as if the Assignee had at all times been
a party to the Underlying Agreement in place of the Assignor.

Undertaking

The Parties hereby-acknowledge and agree that,

the Account Payable for the Assignor to be payable to the Counterparty shall be the

_responsibility of the Assignor;

the Future Payment for the Assignor to be payable to the Counterparty shall be the responsibility
of the Assignee;

For the purpose of this Clause 2,

“Account Payable” shall mean the outstanding payables of the Assignor to the Counterparty
under the Underlying Agreement which have been invoiced to the Assignor but have not yet
been paid as at 31 March 2018;

“Future Payment” shall mean (i) the remaining payment obligations of the Assignor to the
Counterparty under the Underlying Agreement which have not yet been invoiced to the
Assignor as at 31 March 2018 and (ii) the Retention under the Underlying Agreement; and
“Retention” shall mean the retention amount which are as at 31 March 2018 held by the
Assignor from the Counterparty under the Underlying Agreement and shall be returned to the
Counterparty on terms and conditions as specified therein at any time after 31 March 2018.
Representations and Warranties

Each Party hereto represents and warrants to the other Parties that:

it has full power, authority and legal right to execute and perform this Agreement;

it has taken all necessary legal and corporate actions to authorise the execution and performance
of this Agreement (if applicable); and

this Agreement constitutes its legal, valid and binding obligations in accordance with its terms.
Costs and Expenses

The Assignor shall be responsible for any or all costs, expenses, government fees, taxes, charges
and stamp duties incurred by the novation of the Underlying Agreement contemplated hereby.

Partial Validity
If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceability

of the remaining provisions hereof nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired.

Incorporation of Clauses

The Parties agree that the contact details of the Assignee shall be as following:

\

ot O
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If to the Assignee, to:

Governing Law

8 King Power Complex, Rangnam Road
Kwaeng Phayathai, Khet Ratchathewi
Bangkok

Attn: Mr. Aiyawatt Srivaddhanaprabha
Tel.: +66-2-677-8899
Fax: +66-2-677-8898

This Agreement shall be governed by and construed in accordance with the laws of Thailand.

NA_Cube_1.JLL



IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year first set out
above.

THE ASSIGNOR
PACE PROJECT THREE COMPANY LIMITED

N

*3, P

Name: Mr. Sorapoj Techakraisri

By:

Title:  Authorized Director

THE ASSIGNEE
KING POWER MAHANAKHON CO., LTD.

KING POWER
MAHANAKHON CO.. £TD.
By:

s Pornanah Gerdpresert

Title:  Audropzed, Diregtoy

COUNTERPARTY
JONES LANG LASALLE MANAGEMENT LIMITED

e

T ——
Name: Vv Sowmkid \avnaaym

Title:  Quthovized Divectoy

:TD W‘»"\ Witness Witness
(Rurhaporn Jarupadh ) ( )

N

(s
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