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Glossary:

Definitions of the Used Terms
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The Land to be leased to the Investor.
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Bid Documents:

The Investor shall complete and attach the following documents:

1.

2.

The Bid Bond (Bank Guarantee).

A copy of the VAT Registration Certificate issued by
the Zakat, Tax and Customs Authority.

A copy of the personal ID of the Bidder's Legal
Representative.

The Tender Terms and Specifications Document,
provided that each paper is signed by the Bidder
and stamped with its official seal, as a confirmation
of its full commitment to its contents.

The Educational Project Implementation Guideline,

provided that each paper is signed by the Bidder
and stamped with its official seal.

The Financial Proposal Form, duly filled, signed, and
stamped.

A valid copy of the Commercial Register.

A copy of the establishment's National Address

Document.

A valid copy of the Foreign Investment License
issued by the Ministry of Investment in case the
Bidder is a foreign company.

In the event of any deficiencies in the above Bid Documents, TBC
shall be entitled to disqualify the Bidder and retain the Bid Bond.
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Tender Mechanism:

Submitted Bid:

The Investor shall fill out the Financial Proposal Form by stating
the annual rental price for the entire Lease term (excluding VAT),
and shall attach therewith a Bid Bond equivalent to 25% of the
annual rental value.

Submission of Tender and Bid Opening:

Bidders shall submit their Bids at TBC Head Office before 3:00
PM on Wednesday , 2025-11-05 . Any Bid submitted after this
deadline will be disqualified and returned to the Bidder

unopened. The Bids shall be submitted to the following address:

Commercial Affairs Department, TBC Head Office, Othman bin
Affan Road, King Salman District, Riyadh, Kingdom of Saudi
Arabia.

The Investor may bid for multiple Educational Asset within a
single group.

Minimum Bid Price:

Any Bid below the minimum specified bid price shall be
disqualified, and the Bid Bond shall be refunded to the
Disqualified Bidder.

Purpose of Lease:

The purpose of this Lease is to build, equip, and operate a school
building on the Land being tendered, , provided that such school
shall include kindergarten. The Investor shall construct, equip,
and operate the Educational Facilities in accordance with the
approved specifications, operational standards, and timelines
specified in the Lease. In the event of any default by the Investor,
TBC shall be entitled to claim the penalty clause, retain any
advance rents and the Bid Bond, if any, and terminate the
breached Lease.
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Tender Submission and Eligibility Conditions

Eligible Bidders:

Saudi, Gulf, or foreign companies and institutions holding a valid
Foreign Investment License issued by the Ministry of Investment
in accordance with Saudi laws and regulations.

Language of Bid:

The Bid submitted by the Bidder and all papers and
communications related to the Tender shall be in Arabic or both
Arabic and English. In the event of any discrepancy between the

Arabic and English versions, the Arabic version shall prevail.

Method of Bid Submission:

The Bidder or its Authorized Representative shall submit the Bid
at TBC Head Office in Riyadh. The Bid shall include the following:

e The Financial Proposal Form, the signed and stamped
Bid Bond, which is equivalent to (25%) of annual rental
value, the Tender Terms and Specifications Document,
the Asset Data Booklet, and all required supporting
documents, all duly signed and stamped, shall be
enclosed in one envelope sealed with red wax, clearly
indicating the Asset code and the Bidder's data. This
shall be done by completing the data form provided
with the Tender Documents.

e Any Bid submitted by a Bidder within the stipulated
deadline shall be acknowledged with a receipt indicating
the date and time of submission. Bids submitted after
the stipulated deadline shall not be accepted.

Late Bids:

Any Bid submitted after the stipulated deadline shall be
disqualified and returned unopened to the Bidder.
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Pricing:

Upon preparing a Bid, the Investor shall adhere to the following:

The price quoted in the Bid shall strictly comply with the
requirements of the Tender Terms and Specifications
Document. The Bidder shall not be entitled to modify its
quoted prices during the tendering period or after
the Bid will be
disqualified and the Bid Bond will be retained.

winning the Tender, otherwise,
All prices quoted in the Bid shall be expressed both in
figures and in words (letters) in Saudi Riyals. In the
event of any discrepancy between the amount
expressed in figures and the amount expressed in
words, the amount expressed in words shall prevail.

The Bidder may not erase, obliterate, correct, or amend
the quotation. If any such changes are made, the entire
quotation shall be rewritten in full, both in figures and

in words, signed and stamped.

Method of calculating the rent of the Educational Asset in the

event of a discrepancy from the area specified under the
Asset Data Booklet:

1-

In the event of any discrepancy between the actual area
of the Educational Asset and the area specified in the
Asset Data Booklet, whether such discrepancy is an
increase or decrease, and provided that it is within (3%)
of the total area specified in the Asset Data Booklet, the
rental value shall be adjusted in accordance with
paragraph (2) below. Any Bidder who objects to this
adjustment shall be disqualified from the Tender and its
Bid Bond shall be retained. However, if the discrepancy
in the Educational Asset’s area exceeds (3%), the Bidder
shall have the option to either withdraw from the
Tender and have its Bid Bond released or to continue in
the Tender and have the rental value of the Educational
Asset adjusted in accordance with paragraph (2) below.
In the event that the Bidder wishes to withdraw, it must
notify TBC in writing within five (5) days of discovering
the discrepancy in the Land area, otherwise its right to
do so shall be retained and shall be obligated to
complete the Tender.

The rental value for the new area, whether increased or
decreased, shall be calculated based on the Bidder's
quoted price per square meter of land multiplied by the
new area, which shall be determined according to the
following equation:
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Bid Bond:

The Bidder shall submit, along with its Bid, a Bid Bond amounting
to 25% of the annual rental value. The Bid Bond shall be in the
form of an unconditional and irrevocable bank guarantee issued
by a bank approved by the Saudi Central Bank (SAMA) and shall
be payable on first demand by TBC without the need for any
notice or court order. The Bid Bond shall also remain valid for a
period of no less than (180) days from the Bid closing date. TBC
shall be entitled to extend the validity period of the Bid Bond if
the award is delayed for any reason. In the event that the Bid
Bond cannot be extended, TBC shall have the right to liquidate
the Bond and retain the proceeds thereof until the award is
made. Any Bid not accompanied by a Bid Bond meeting the above
requirements shall be disqualified.

Performance Bond:

Five years preceding the Lease's termination date, the Bidder
shall furnish an unconditional and irrevocable bank guarantee,
issued by a bank accredited by the Saudi Central Bank, for an
amount equivalent to the annual rental fee. Such guarantee shall
be payable on first demand by TBC without the need for any prior
notice or court order. The Performance Bond shall remain valid
for the entire remaining term of the Lease and may be extended
by TBC at its sole discretion. Should the Bidder fail to submit a
Performance Bond that complies with all of the above conditions
within the specified timeframe, TBC shall have the right to
terminate the Lease for default and claim damages from the
Bidder.

Reservations:

Any Bid submitted with reservations of any kind, whether
financial or non-financial, shall be disqualified and the Bid Bond
shall be returned to the Bidder.

Clarification of Bids:

To facilitate the evaluation of Bids, TBC may, if necessary, request
any Bidder to provide clarifications of its Bid within a reasonable
time. Any such request for clarification shall be made in writing.

Should a Bidder fail to provide the requested clarifications by the
specified date and time, TBC shall have the right to disqualify its
Bid and retain the Bid bond.
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Bidder’s Pre-Bid Obligations

Studying the terms and conditions contained in the
Document:

The Investor shall thoroughly and carefully study the terms and
conditions of the Tender Document and prepare the Bid in strict
compliance with these terms and specifications. Failure to do so

shall entitle TBC to disqualify the Bid.

Inquiries:

In the event of any ambiguity or obscurity in any of the
provisions of the Tender Documents, the Bidder shall seek
clarification from TBC prior to submitting its Bid. The Bidder
shall
modifications to the form of the Lease after submitting its Bid.

not be entitled to request any clarifications or
All correspondence in this regard shall be addressed to TBC at
the following email address:

Procurement@tbc.sa

Asset Inspection:

Prior to submitting a Bid, the Investor shall conduct a thorough
and complete due diligence inspection of the Asset and its
surrounding services according to the approved limits. The
Investor shall also fully acquaint itself with the prevailing
conditions of the Asset and the building regulations and
standards applicable to the area before submitting its Bid. By
submitting its Bid, the Investor shall be deemed to have fulfilled
this requirement and shall not be entitled to subsequently allege
or claim any ignorance regarding the Asset, the building
regulations, or any related matters.
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TBC’s Pre-Award Rights

Cancellation of the Tender and modification or postponement

of the conditions and specifications:

TBC shall have the right to cancel or postpone the Tender prior
to award if its interest so requires, without any of the Bidders
being entitled to any compensation. TBC may also add, delete, or
modify any provision of the Tender Document prior to the
opening of Bids by written notice addressed to all Bidders. Any
such addition, deletion, or modification shall be deemed to be
part of the Tender Document and shall be binding on all Bidders.

Awarding and Contracting

Bid Opening and Award Mechanism:

Bids
submitted in compliance with the requirements set

e Upon receipt of Bids, TBC will evaluate all

forth in the Tender instructions and documents.

e Bids shall be opened in the presence of the Bidders or
their duly Authorized Representatives at a time and
date to be specified by TBC via email.

e Eligible Bidders may be invited to submit presentations
or participate in interviews with TBC.

e TBC shall notify the Successful Bidder of the award and
request the Bidder to initiate the final procedures prior
to the execution of the Lease.

e Unsuccessful Bidders shall be notified of the evaluation
results via email.

e TBC shall be entitled to disqualify the bid submitted by
the competitor if it is proven that the competitor has
breached any of its financial or contractual obligations
in previous contracts with TBC. This provision shall
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apply whether such financial or contractual breach

was committed by the competitor or by any company

or institution owned by, or in which the owner or
partner of, the entity submitting the bid is an owner or
partner.

e TBCshall be entitled to disqualify the competitor if it is
proven that a lawsuit has been filed against TBC with
false claims and demands, and a final judgment has
been issued dismissing the lawsuit filed by the

competitor against TBC. This provision shall apply
whether such lawsuit has been filed by the competitor
or by any company or institution owned by, or in which
an owner or partner of, the entity submitting the bid is
an owner or partner

e Upon acceptance of the Bid, the Winning Bidder shall
take the following steps sequentially:

- Payment of rent for the first contractual year and
submission of any other documents requested by TBC
within ten (10) days from the date of the notice of
award.

- The Winning Bidder or its Authorized Representative
shall take possession of the Land through an Official
Handover Report and jointly sign the Lease at the date
specified in TBC's written notification in this regard.

- In the event that the Bidder does not complete the
above requirements, its award will be canceled and the
Bid Bond will be retained.

Lease Term:

The term of the Lease shall be 23 Gregorian years, commencing

on the date of execution hereof and the rental value shall

become effective from the same date.

Rental Escalation Mechanism:
The annual rent shall be increased every five contractual years
by (10 %).

Grace Period and License Issuance:

The Investor shall be granted a (two-year) grace period,
commencing from the date of signing the land contract with the
Investor. During this grace period, which shall be rent-free, the
Investor shall be responsible for obtaining all necessary licenses
and permits to execute the Project, as well as for the complete
construction and equipping of the Project within this period in
accordance with the technical and engineering specifications
approved by TBC.

1. Inthe event that the Investor fails to fully construct and
equip the Project within the stipulated timeframe, TBC
shall be entitled to claim the penalty clause specified in

rent, and

the Lease, retain the advance annual

terminate the Lease.
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2. TBC shall have the right to terminate the Lease for
default and retain the advance annual rent if the
Investor fails to commence construction within eight
(8) months of the Lease’s execution or if the completion
rate falls below (30%) during the first year of the grace
period.

3. If the Investor fails to obtain all the necessary licenses
and permits required for the execution of the Project
within six (6) months from the date of signing the Lease,
the shall  apply:
- If the failure to obtain the licenses is due to the

following  two  scenarios
Investor's default, TBC shall be entitled to claim the
penalty clause stipulated in the Lease, retain the
advance annual rent, and terminate the Lease.

4. |If the failure to obtain the licenses is due to an objection
raised by any relevant authority, and the Investor proves
such objection with supporting documents, TBC shall be
entitled to terminate the Lease and refund the advance
rent to the Investor.

Issuing the Educational License and Operation:

The Investor shall provide an educational license or a lease
agreement concluded with an educational institution within two
and a half years from the date of signing the Lease and shall
commence the operation of all Educational Facilities within
three (3) years from the date of signing the Lease. In the event
of default, the penalty clause will be claimed, the advance annual
rent will be retained, and the Lease will be terminated.
Building Specifications:

e Thelnvestor shall adhere to the Saudi Building Code and
the Manual of the Minimum Design Criteria of Private
Schools and Approval Procedure issued by TBC.

e The

including

Investor shall construct all Project facilities,

infrastructure, in accordance with the

drawings, technical specifications, and designs
prepared for this purpose and approved by TBC within
the above-mentioned grace period. TBC shall be entitled
to claim penalty clause in the event of the Investor’s
breach, and may also terminate the Lease and retain the
advance rent as compensation.

e The Investor shall comply with all municipal regulations
and requirements applicable to educational buildings.

e The Investor shall not make any alterations to the
building constructed on the Land during or after the
construction phase without obtaining prior written

consent from TBC and other relevant authorities for any

design modifications, including drawings, BoQs,
specifications, and a time schedules.
e The prescribed construction material shall be

reinforced concrete. However, in the event that the
Investor wishes to utilize a different construction
system, it must propose an engineering study detailing
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the estimated building lifespan and future maintenance
costs. In addition, the Investor shall obtain written
consent from TBC after providing proof of the system’s
efficiency and the manufacturer's credentials. TBC
reserves the absolute right to accept or reject this
system.

e The Investor shall deliver all project-related documents
and designs, whether in hard copy or electronic format,
to TBC within fifteen (15) days of the termination or
cancellation of the Lease Agreement for any reason.

Blacklist:

A Bidder shall be disqualified from participating in any Tender

with TBC for a period of one year from the date on which the

disqualifying event occurs in any of the following cases:

1. If the Bidder withdraws from the Tender after it has been
awarded thereto but before the Lease is signed.

2. If the Bidder withdraws from the Lease after it has been
signed.

3. If the Lease is terminated due to the Bidder's breach of any
of its obligations.

Penalty Clause:

The Lease shall include a penalty clause stipulating that the
Investor shall pay TBC an amount equivalent to three years' rent
in the event that the Investor breaches any of its contractual
terms or withdraws from the Lease.

Implementation Schedule:

The Investor shall, within thirty (30) days of the execution of the
Lease, submit a detailed construction schedule, including the
Project’s milestones and progress percentages, prepared by a
consulting firm appointed by the Investor after the execution of
the Lease. The Investor shall also submit a monthly progress
report to TBC.

General Provisions:

e Upon submission, all documents, drawings, and other
materials submitted in connection with this Tender shall
become the property of TBC.

e All dates referred to in the Lease shall be according to the
Gregorian calendar.

e In the event that the Bid is unsuccessful, TBC shall not be
liable to the Bidder for any costs or expenses incurred by the
Bidder in preparing its Bid.

e The Awarded Bidder shall not be entitled to assign the
Tender to any other party.

Correspondence:

All correspondence between the Parties under this Document
shall be in writing and shall be sent by registered mail or email
to TBC address as stated herein and to the Bidders' addresses as
stated in the Tender Documents.
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Lease Agreement for Educational Asset Land

On the day of 00/00/1444H corresponding to 00/00/202G, at
Riyadh city, this Agreement is entered into by and between:

1. Tatweer Buildings Company (TBC), a limited liability
company, with an independent legal entity (wholly
owned by the State), licensed under CR. No.
(1010353290) dated 28/11/1433H (14/10/2012G), located
at Riyadh, Uthman Ibn Affan Road, P.O. Box 8584, Riyadh
12443, and represented in signing this Agreement by His
Excellency Eng. Majed bin Ibrahim Al-Harbi, in his
capacity as Deputy Chief Commercial Officer (CCO),
referred to hereinafter as “the First Party or the
Lessor".

2. The institution or company Of .,

under CR. No. (............. ) dated ......... issued from
Riyadh, located at P.O. Box ... Postal Code
Telephone: ..... - Fax: ..... - E-mail: ..... and represented
by Mr. / ..... Civil ID No. ..... in his capacity as ...,
hereinafter referred to as “the Second Party or the
Lessee”.

Preamble:

Referring to the Framework Contract signed between the
Ministry of Education (MoE) and Tatweer Buildings Company
(TBC) on 24/11/1434H corresponding to 30/09/2013G and to
Letter No. 105846 of His Excellency the Minister of Education,
dated 24/11/1438H (corresponding to 16/08/2017G) with the
Resolution to entrust the investment of lands and buildings of

MoE to Tatweer Buildings Company (TBC) and to
(The Land)

1- Description of the Land:...........ccccconne..

2- Asset No.....ins

3- Asset Location:.......................
4- Asset Boundaries:...........coeee.e.
Dimensions are as follows:

North: ..........

South: ...

East: ... .
West: ...

5- Asset Area:
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Whereas, the Second Party submitted its Bid to the First Party to
lease (the land) for the purpose of constructing private schools
provided that such school shall include kindergarten . in
accordance with the applicable laws and the technical and
engineering conditions set by the First Party. Accordingly, the
First Party shall operate the land by himself or by one of the
operators approved by the First Party according to the
operational standards approved by the First Party.

Whereas, the First Party accepted the Bid of the Second Party.
Therefore, the Parties agreed and consented -in full legal
capacity- to conclude this Agreement in accordance with the
following terms and conditions:

Article (1):

The above preamble and all annexes shall form an integral part
of the Agreement and shall be read and interpreted therewith.
Article (2): Agreement Documents:

1. This Agreement consists of the following documents:

a- The original Agreement Document (this document).

b- The technical conditions and engineering specifications set by
the First Party.

c- The operational standards set by the First Party.

d- The General Terms and Conditions document.

e- The Financial Proposal submitted by the Second Party.

f- Any data, conditions, or annexes agreed to be annexed to this
Agreement.

g-The rental value payment schedule/annual payments(Annex 1).
h- A sketch showing the location of the land.

i- A survey decision or Title Deed.

j- The Land Take Over Report signed by the Parties (Annex 2).

2. These documents shall be read as a whole and each document
shall form an integral part of the Agreement such that the
aforementioned documents shall be complementary to each
other.

3. In the event of a discrepancy between the documents of this
Agreement, the preceding document shall prevail over the
subsequent documents in the order stated in paragraph (1) of
this Article.

Article (3): Obligations of the Second Party

Without prejudice to the provisions of the applicable laws, the
Lessee acknowledges and undertakes the following:

1. To be fully responsible and bear the prescribed fines,
regardless of their amount or type, due to his violation (or his
employees’ violation) of the applicable regulations in KSA.

2. To be fully responsible for all consequences resulting from
claims raised by third parties due to his infringement of any
right, privilege, design, trademark, or any of the proprietary
rights of a third party under this Agreement.
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3. To be fully responsible for any damage or harm that may
occur due to his implementation of the works subject to this
Agreement.

4. To obtain all
establishment of the Educational Asset and otherwise within six

licenses and approvals related to the

months from the date of signing the Agreement and bear the
costs thereof without any liability on the First Party in this
regard.

5. To complete construction and furnishing according to the
engineering specifications within two years (grace period) from
the date of signing the Agreement.

6. The Investor shall submit an educational license or a lease
agreement with an educational entity within a period not
exceeding two and a half years from the date of signing the
Agreement and shall start operating all Educational Facilities
within a period not exceeding (3) three years from the date of
signing the Agreement.

7. The Second Party shall pay all types of payable taxes and fees
imposed on the land during the entire term of the Agreement,
including the grace period.

8. The Second Party shall follow the requirements of the Saudi
Building Code.

9. The Second Party shall
requirements of the Municipality, Civil Defense, and relevant

follow the regulations and
bodies and authorities, including but not limited to (the Saudi
Tourism Authority, the Development Authority of the city in
which the project is located - the Municipality of the city in which
the project is located, etc.)

10. The Second Party shall use high-quality finishing materials.

11. The Second Party shall submit and implement a building
rehabilitation plan 4 years before the expiration of the
Agreement term.

12. The Second Party shall bear the cost of rehabilitating the
building, engineering systems, and infrastructure to hand over
the project to the Company in a sound, renewed, and satisfactory
condition.

13. The Second Party shall deliver all design documents in soft
and hard copies to the First Party upon termination of the
relationship for any reason or upon expiration of the Agreement.
14. The Second Party shall undertake to contract with one of the
operators approved by the First Party or to operate it by himself
after obtaining the necessary licenses from the competent
authorities within a maximum period of three years from the
signing of the Agreement.

Article (4): The Company's right to supervise construction

TBC has the right to supervise the implementation of the project
in all its phases to ensure that the Educational Asset is
constructed in accordance with the specifications and plans
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contained in the Tender Terms and Specifications Document
(annexed) and to ensure that the Lessee complies with the
approved timetable for the implementation of the entire project
during the grace period.

Article (5): Purpose of Leasing

The purpose of this Agreement is to establish and construct
private schools by the Second Party at his own expense provided
that such school shall include kindergarten as per the applicable
law and technical conditions set by the First Party, and then to
operate the same by himself or lease it to an operator approved
by the First Party according to operational standards.

Article (6): Land Inspection and Taking over:

A- The Second Party has carried out a due diligence inspection
of the land to be leased and the surrounding services in person,
and reviewed the building requirements and regulations in the
area, and confirmed that it is free of defects and suitable for the
purpose for which it was leased in its current condition.

B- The First Party handed over the land to the Second Party upon
signing this Agreement under Official Takeover Report No.
................. (annexed).

Article (7): Exceptional Circumstances:

The Second Party may not claim any compensation from the
First Party due to being exposed to any circumstances that make
the implementation of its obligations under this Agreement
burdensome, including, but not limited to, the increase in the
prices of building materials, imposing new government fees, the
discovery of new underground networks, or otherwise.

Article (8): Agreement Term, Effective Date, and the Rental
Value:

1- Agreement Term:

The term of this Agreement is ....... Gregorian years, non-
renewable except by virtue of a new written agreement signed
by both parties.

2- Effective Date of the Agreement:

The term of this Agreement begins from the date of its signing
by both parties or their duly authorized representatives.

3- Rental Value:

- The annual rental value shall be an amount of (SAR ....) only,
excluding the VAT that shall be paid by the Second Party.

- The total value of the Agreement is an amount of (SAR .....) only,
excluding VAT.

- In the event that the area of the land changes from the area
mentioned in this Agreement by an increase or decrease of a
maximum of (3%) three percent of the total area of the land, the
rental value payable for the new area shall be calculated on the
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basis of the rental value per square meter of the land, the rental
value per square meter = the value of the financial proposal for
the land divided by the area of the land mentioned in the Tender
Terms and Specifications Document, hereinafter referred to as
(the Rental Value Adjustment Equation).

- In the event that the area of the land changes, whether by an
increase or decrease by more than (3%) from the area
mentioned in this Agreement, either party shall have the right,
within (15) fifteen days from the date of discovering a change in
the area of the land, to request the other party to terminate this
Agreement and to deem the same void and null. In this case, all
amounts previously paid by the Second Party shall be refunded,
and all guarantees provided shall be released without violating
the terms of the Agreement. If the term stipulated in this
paragraph expires without any objection from either party, the
Agreement shall be continued and the rental value shall be
adjusted according to the rental value adjustment equation.

Article (9): Payment Method:

The Parties agreed that the Lessee shall pay the rental value as
follows:

1. The Lessee paid the rental value for one year in advance upon
signing this Agreement under Bank Deposit No. (............ ) dated
2. The Lessee shall be exempted from paying the rental value for
two years from the date of signing the Agreement, as a grace
period referred to in Article (10) herein.

3. The Lessee shall pay the rental value annually and in advance
after three years from the date of signing the Agreement, and
such payment shall be within (15) days from the beginning of
each contractual year according to the dates specified in the
annual payment schedule (annexed) through manager’s cheques
in the name of the TBC or a bank transfer to Account No.
..................................... in the Bank of .................

4. The annual

rental value shall

contractual years by (........ %).
Article (10): Grace period
The Second Party shall have the right of a grace period of
(cerriees ) starting from the date of signing the Agreement,
during which the following shall be implemented:
- Submit the executive plans for the project by the
Second Party.
- Obtain the building permit from the Municipality and all
licenses required to complete the work by the Second
Party.
- Conduct soil borings by the Second Party.
- Execute and furnish the project with all its elements and
services.
The Second Party shall be exempted from paying the rental value
during this period.
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Article (11): Performance Bond

The Lessee shall provide a performance bond five years before
the end of the Agreement term, provided that such bond shall
be equivalent to the rental value for one contractual year. The
performance bond shall be provided in the form of a bank
guarantee letter issued by a bank accredited by the Saudi Central
Bank (SAMA), it shall be unconditional and irrevocable and shall
be payable upon request by TBC without the need for a warning
or a court judgment. The guarantee letter shall also be valid for
the remaining period of the Agreement, and TBC has the right to
extend or liquidate the same for any reason without the need to
notify the Lessee; to repair any damage or conduct maintenance
to the building upon handing over or for any other breach
caused by the Lessee. In the event that the Lessee fails to provide
a performance bond that meets the above conditions and on the
specified date, the Company has the right to terminate the
Agreement and confiscate any rental value provided other than
the penalty clause and to recourse against the Lessee for
compensation.

Article (12): Additions and Improvements

The Second Party shall not have the right to make any new
additions, modifications, or improvements that contradict the
approved designs except after obtaining prior written approval
from the First Party. In the event of a violation, any such
additions, modifications, or improvements shall be removed. The
Second Party shall restore the things to their previous condition
at his own expense if the First Party wishes to remove such
additions, modifications, or improvements.

Article (13): Utilities and Services

1- The Second Party shall provide public utilities to the site and
bear the costs of providing electricity, water, sewage, telephone,
and other services and shall maintain all related matters at his
own responsibility, as well as backfilling, excavation, and leveling
works. If any utility lines feeding a government Asset conflict
with the establishment of the Educational Asset, the same shall
be modified at the expense of the Second Party without any
responsibility on the First Party.

2- The Second Party shall bear all fees and fines resulting from
the implementation and operation of these utilities imposed by
the competent authorities.

3- The Second Party shall pay all its consumption fees and the
consumption fees of its contractors in the event that they fail to
pay them for electricity, water, and other services starting from
the date of signing the Agreement and during the Agreement
term.

4- The Second Party shall equip and furnish the schools at his
own expense so that schools are ready for operation.
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Article (14): Project Execution

The Second Party shall assign the implementation of the project
to a specialized contractor approved and licensed by the First
Party, and provide the First Party with a copy of the contract
concluded between the Second Party and the contractor.

Article (15): Supervision of Implementation

The Second Party shall contract with an engineering consulting
office to supervise the entire implementation process, provided
that such office shall be licensed and approved by the First Party.
The Second Party shall submit a copy of the contract concluded
with the consultant to the First Party, and the consulting office’s
engagement in terms of implementation and supervision work
shall be with the TBC's Project Management.

Article (16): Furnishing and Operation

The Second Party shall furnish and operate the schools by
himself or rent the schools to an operator approved by the First
Party within three (3) years from the date of signing the
Agreement and to ensure the availability of operational
The
operator shall also contract with specialized maintenance

standards in the contract signed with the operator.

companies for the entire contractual term. The First Party has
the right to demand a penalty clause, confiscate the rental value
paid in advance, and terminate the Agreement in the event of
violation by the Second Party.

Article (17): Insurance

The Second Party shall insure the Asset immediately upon the
start of construction. The insurance of the project shall continue
after construction under an insurance policy from an insurance
company licensed in KSA. The insurance coverage shall remainin
effect and may be renewed throughout the Agreement term.
Such insurance shall include all damages that may occur to the
Asset and third parties. The Second Party shall ensure that the
insurance policy covers all possible damages and obtain the First
Party's written approval thereof.

Article (18): Complying with the Applicable Laws, Regulations,
and Resolutions

The Second Party shall comply with the applicable laws,
regulations, and resolutions in all its work in the Kingdom of
Saudi Arabia and undertake, at his own expense, to fulfill the
governmental requirements and procedures related to
approvals, permits, and licenses in relation to the land and
buildings subject to the Agreement and their uses, including, but
not limited to, obtain the licenses required by government
entities, ministries, and public authorities. The Second Party shall
submit to the First Party a valid copy of all necessary licenses at
all times, as well as the Second Party shall be responsible for all

regulatory and criminal liabilities arising from the construction
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and building works as well as the project operating works before
all relevant government entities and any third parties.

Article (19): Penalty Clause

The Parties agreed that the Second Party shall pay to the First
Party (TBC) an amount equivalent to a rental value of three
years, which amounting to SAR ........ as a penalty clause, in the
event that the Second Party breaches any of its contractual
obligations under this Agreement or withdraws therefrom.

Article (20): Agreement Termination:

The First Party has the right to claim the penalty clause and
confiscate the performance bond, if any, and any rental value
paid in advance, and accordingly terminate the Agreement and
recover the Educational Asset from the Second Party, with the
reversion of ownership of the Facilities constructed by the
Second Party, whether fully or partially completed, to the First
Party. If the Second Party breaches any of his obligations under
this Agreement as per the following cases:

1- If the Second Party withdraws from the Agreement, the First
Party has the absolute right to dispose of these Facilities as it
deems appropriate.

2- If the Second Party breaches any of the terms and conditions
of the Agreement or the documents or papers thereof.

3- If the Asset is used for a purpose other than that for which it
was allocated (establishing a private school that includes early
childhood).

4- If the payment of the annual rental value is delayed for a
period exceeding (15) fifteen days from the beginning of each
contractual year according to the dates specified in the annexed
payment schedule.

5-If the Second Party fails to obtain all the licenses and approvals
necessary to implement the project within (6) six months from
the date of signing the Agreement.

6- The Second Party fails to complete the project and all
construction works during the grace period referred to in Article
(10) above.

7- If the Investor fails to start construction work within (8) eight
months from signing the Agreement or the completion rate falls
below (30%) during the first year of the grace period.

8- If the Second Party leases the schools to an operator not
approved by the First Party.

9- If the Second Party constructs or operates the schools in a
manner that violates the engineering and operational
specifications.

10- If the Second Party assigns the Agreement or sub-leases the
Asset without obtaining prior written approval from the First
Party.
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11-If the Second Party arranges any rights in rem on the Facilities
during the Agreement term, such as mortgaging the Facilities or
otherwise.

12- Failure to comply with any of the laws, regulations, or
resolutions in force in KSA.

13- If the investor fails to submit an educational license or a lease
agreement with an educational entity within a period not
exceeding two and a half years from the date of signing the
Agreement.

14- If the Educational Facilities are not operated within three (3)
years from the date of signing the Agreement.

Provided that the First Party, upon becoming aware of this
breach, shall take the following actions:

A- Notify the Second Party in writing by registered mail or the e-
mail mentioned at the beginning of this Agreement, requesting
him to fulfill his breached obligation within (15) fifteen days from
the date of the notice, and such notice shall be considered as the
first warning.

B- If the Second Party fails to respond to the First Party’'s request
and the first warning period expires, the Second Party shall be
given a final written warning by registered mail to fulfill his
breached obligation within a final period of (15) fifteen days
from the date of expiry of the first specified period, under
penalty of terminating the Lease Agreement concluded with
him.

C- If the Second Party fails to take the necessary action and fulfill
his obligations in full within the period specified in the final
warning, the Second Party shall be notified in writing by
registered mail or the e-mail mentioned at the beginning of this
Agreement of the decision to terminate the Agreement
concluded with him and withdraw the project directly without
considering any justifications.

D- The performance bond, if any, and any advance payment shall
be confiscated, and the Second Party shall be required to pay the
penalty clause, and ownership of the Facilities shall revert to the
First Party, whether they are completed or not.

Article (21): Agreement Expiration:

The Lease Agreement shall expire in any of the following cases:
1- The expiry of its original term.

2-Expiration of the agreement for public interest
requirements:

In the event that an order is issued by the State to remove all or
part of the land subject to the Agreement and any buildings
thereon that have been constructed in accordance with the
terms of this Agreement and the annexes thereof as per the

requirements of the public interest, then, in this case, the
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Agreement shall be terminated, and all amounts of financial,
that
compensation for the land shall be the right of the First Party.

moral or other compensation are disbursed as
As for the amounts of financial compensation that are disbursed
the in this the

compensation amount shall be divided over the term of the

as compensation for buildings, case,
Agreement, which is (.....) years, between the Parties, so that the
First Party shall be given part of the evaluation amount in
proportion to the past years of the Agreement term, and the
Second Party shall be given the remaining part of the evaluation
amount in proportion to the remaining years of the Agreement
term until the end of the last year of the Agreement term, and
ownership of the structures erected on the land and all fittings
shall revert to the First Party.

3- Expiration of the Agreement due to the objection of any
government entity or the Investor’s failure to obtain licenses
and permits:

In the event that the Second Party fails to obtain the necessary
licenses and permits from the relevant authorities for any
reason or when any government entity objects -proved by
in this case,

supporting documents- the Second Party

acknowledges the First Party's right to terminate this
Agreement without compensating the Second Party and just
releasing rental value paid in advance.

4- Expiration of the Agreement by terminating in accordance
with the provisions of Article (20) above:

In the event that one of the cases mentioned in Article (20)

occurs and the First Party decides to terminate the Agreement.

Article (22): Ownership of Facilities

Ownership of all Facilities and fittings built on the Educational
Asset subject to this Agreement shall be reverted to the First
(TBC)
Agreement for any reason.

Party upon the expiration or termination of this

Article (23): Eviction of the Leased Asset

The Second Party shall vacate and hand over the Leased Asset to
the First Party upon expiration of the term or termination or
cancellation of the Agreement in accordance with the following
controls:

1- Payment of all financial obligations arising from this
Agreement such as the rental value, public utilities fees, etc.

2- The Second Party shall hand over the Asset, buildings, and
additions built thereon (immovable) to the First Party in good
condition and suitable for direct use.

3- In the event that the Lessee continues to benefit from the
Leased Asset after the specified date for eviction and handing
over without the approval of the First Party, the Lessee shall pay
the compensation set by the First Party without referring to the
Second Party until the legal date of eviction and handing over of
the Leased Asset.
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4- At the end of the Agreement term, the Hand Over Report shall
be signed by both parties or their representatives. If the Second
Party fails to sign the Hand Over Report, the signature of the
First Party shall be sufficient.

5- The Second Party shall deliver all documents and papers
related to the project to the First Party.

6- At the end of the Agreement term, its termination, or
expiration, the Lessee shall hand over the Asset and buildings.
As per paragraph (2) of this Article, everything that is fixed in the
buildings and their fittings shall be fixed assets that the Second
Party has no right to dismantle, remove, or transfer, such as
(doors - windows - electric generators - plugs - sanitary ware -
electrical systems - air conditioners - communications systems -
civil defense systems, etc.).

All constructions shall be the Asset of the First Party and the
Second Party has no right to claim the same. In the event of a
violation of this, the First Party has the right to demand that the
Second Party pay the value of all dismantled or damaged things.
The liability of the Second Party towards the First Party may not
be discharged until the value of the compensation is paid. In all
cases, the First Party has the right to deduct the value of the
damages or otherwise from the performance bond, if any, or to
initiate a legal claim.

Article (24): Liability and Effectiveness of the Agreement
against the Parties and Third Parties:

1- The First Party shall not be responsible before any person,
body, or authority for any actions or activities that violate the
applicable regulations or the prevailing customs and traditions
in KSA committed by the Second Party or the Sublessee, if any,
or his visitors or employees within the Leased Asset, and the
Second Party alone shall be responsible in full for these actions.
The Second Party shall generally respect the prevailing traditions
and customs in KSA, and shall not harm or injure his neighbors in
any way.

2- The Second Party undertakes to keep the First Party harmless
against any complaints, claims, obligations, or proceedings
resulting from actions and behaviors that violate the prevailing
regulations or customs in KSA, committed by the Second Party
or one of his employees or the sublessee, if any, during the
Agreement term.

3- In the event of liquidation or bankruptcy of the Second Party,
this Agreement shall apply with all its terms to the heirs or
liquidator of their business or their private and public
successors, who shall be responsible for implementing the
obligations contained in this Agreement with all its provisions
and terms.

4- The Ministry of Education (the Landlord) has the right to sell
the Leased Asset (the Asset and its buildings) during the
Agreement term to any other party without prejudice to any of
the Second Party’'s rights under this Agreement.
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Article (25): Assignment of the Agreement

The Second Party shall not have the right to assign the
Agreement or any part thereof without obtaining the prior
written approval of the First Party. The Second Party shall not
have the right to dispose of the Facilities it has established on
the Asset in any way or to arrange any right in rem thereon
during the Agreement term including a mortgage or to assign it
in whole or in part with or without compensation.

Article (26): Subleasing

The Second Party shall not have the right to sublease the entire
land or part thereof except after obtaining the prior written
approval of the First Party.

Article (27): Customs Facilitations and Recruitment

The First Party may not provide any facilitations in terms of
recruiting labor, materials, or machinery or provide customs
facilitations.

Article (28): Letters and Correspondence between the Parties
All notices, claims, and data related to this Agreement shall be
in writing in Arabic language All contract correspondences shall
be in Arabic. However, the investor may use English language
along with its transaction into Arabic at his own expense. And
the Arabic version shall prevail in case of conflict or ambiguity
whatsoever, and all notices shall be sent to the addresses of the
parties indicated at the beginning of this Agreement and shall be
delivered to the other party at his headquarters specified in this
Agreement, with a signed return receipt in the event of hand
delivery, or sent to him at his address by registered mail or e-
mail, as the case may be, and provided that proof of delivery is
provided, provided that in any of these cases, if the addressee
notifies the other party with another address, this new address
or e-mail shall be considered an alternative to the address
specified at the beginning of the Agreement, after fifteen (15)
from the date of receiving the notice of the change of address.

Article (29): Governing Law and Dispute Resolution:

1- This Agreement shall be governed by and construed in
accordance with the applicable laws in KSA, and any claims
arising from the same shall be settled in accordance therewith.

2- The Parties agreed that in the event of a dispute in the
interpretation or implementation of this Agreement or any of
the provisions thereof, it shall be resolved amicably, and if this is
not possible, the matter shall be referred to the competent
court in the Kingdom of Saudi Arabia in the city of Riyadh.

Article (30):

After the completion of the construction and erection of the
school and the commencement of the study therein, the Second
Party shall be subject to the violations and penalties applicable
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to private schools that are stipulated in the Regulations for

International and Private Schools and the relevant laws,

regulations, and resolutions.

Article (31): Review and Knowledge of the Agreement:

Each party acknowledges that he has reviewed, understood, and
accepted all the terms of the Agreement and its purposes in full
and that the Second Party shall comply therewith completely
and fully.

Article (32): Counterparts of the Agreement:

This Agreement is executed in two copies in Arabic, and signed
by the Parties, one for each party to act upon, provided that all
pages of the Agreement and the annexes thereof shall be signed
and sealed.

Therefore, the Agreement was agreed upon and signed by the
Contracting Parties, and they agreed to all the terms and
conditions contained in the Agreement documents.

Article (33): Contract Language:
Arabic shall be the
interpretation and execution of this contract. The parties may

language approved language for
draft the contract or any part thereof in English beside the
Arabic language. In case of any discrepancies between the
English and Arabic versions, the Arabic version shall prevail. And
the Arabic language will be the reliable language in contractual

terms
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