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e-mail communications, including those you generate by using the "Reply" function on the email software,
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'l MAIID AL FUTTAIM
MAF GLOBAL SECURITIE S LIMITED

(incorporated with limited liability in the Cayman Islands)

U.S.$3,000,000,000
Global Medium Term Note Programme
unconditionally and irrevocably guaranteed, on a joint and several basis, by
MAJID AL FUTTAIM HOLDING LLC

(incorporated with limited liability in the Emirate of Dubai, United Arab Emirates)
and

MAJID AL FUTTAIM PROPERTIES LLC
(incorporated with limited liability in the Emirate of Dubai, United Arab Emirates)

Under this U.S.$3,000,000,000 Global Medium Term Note ProgrammeRtbgramme"), MAF Global Securities Limited (thel$suer) may from timeto time issue notes
(theNoteg denominated in any currency agreed between the Issuer and the relevant Dealer (as defined below).

The payments of all amounts due in respect of the Notes will be unconditionally and irrevocably guaranteed, on a jeéntHpaisée (theGuarantee'), by Majid Al Futtaim
Holding LLC ("Majid Al Futtaim Holding ") and Majid Al Futtaim Properties LLC Klajid Al Futtaim Properties " and, togetar with Majid Al Futtaim Holding, the
"Guarantors" and each aGuarantor").

Notes may be issued in bearer or registered form (respectBedyér Notes and 'Registered Note¥. The maximum aggregate nominal amount of all Notes from time to time
outstanding under the Programme will not exceed U.S.$3,000,000,000 (or its equivalent in other currencies calculaiieeihin desdrogramme Agreement described herein),
subjedc to increase as described herein.

The Notes may be issued on a continuing basis to one or more of the Dealers specifieBesuigation of the Programrti@nd any additional Dealer appointed under the
Programme from time to time by the Issuer (eacBealer* and together theDealers'), which appointment may be for a specific issue or on an ongoing basis. References in
this Base Prospectus to the relevant Dealer shall, in the case of an issue of Notes being (or inte)dmescribed by more than one Dealer, be to all Dealers agreeing to
subscribe such Notes.

An investment in Notes issued under the Programme involves certain risks. For a discussion of these risks see "Risk Factors".

This Base Prospectus has been apguidwy the Central Bank of Ireland (th@€éntral Bank") as competent authority under Directive 2003/71/EC, as amendedP(tepéctus
Directive"). The Central Bank only approves this Base Prospectus amgnd® requirements imposed under Irish and European Uriidii’Y'law pursuant to the Prospectus
Directive. Application has been made to the Irish Stock Exchplegérading as Euronext DublinEuronext Dublin®) for Notes issued under this Programmeimythe period

of 12 months from the date of this Base Prospectus to be admitted to the official lisigth@fficial List ") and trading on its regulated market (tMgin Securities Market").

The Main Securities Market is a regulated market for the purposes of Directive 2014/65/EU (as ariftiad| ™). Such approval relates only to the Notes which are to be
admitted to trading on a regulated market for the purposes of MiFID Il and/or areith be offered to the public in any Member State of the European Economic Area.

This Base Prospectus has been approved by the Dubai Financial Services AuthoribfF§A8) ‘under Markets Rule 2.6 of the DFSA. Application has also bbesgfe to the

DFSA for Notes issued under this Programme during the period of 12 months from the date of this Base Prospectus td be thénoftieial list of securities maintained by

the DFSA (the Dubai Official List ") and to Nasdaq Dubai for such fée to be admitted to trading on Nasdaq Dubai. An application may be made for any Tranche (as defined
under Terms and Conditions of the Ndte® be admitted to trading on Nasdaq Dubai.

References in this Base Prospectus to Notes bistgd" (and all related references) shall mean that: (i) such Notes have been admitted to trading on the Main Securities Market
and have been admitted to the Irish Official List; and/or (ii) such Notes have been admitted to trading on Nasdaq Caveshesm ddmitted to the Dubai Official List.

The Programme provides that Notes may be listed or admitted to trading, as the case may be, on such other or furdtergiesloexnarkets as may be agreed between the
Issuer, the Guarantors and the relevaealBr. The Issuer may also issue unlisted Notes and/or Notes not admitted to trading on any market. Notice of the aggnagate n
amount of Notes, interest (if any) payable in respect of Notes, the issue price of Notes and certain other informatsompplitetble to each Tranche (as defined un@lerris

and Conditions of the Not§sf Notes will be set out in a final terms document (thpplicable Final Terms'), which, with respect to Notes to be listed®Buronext Diblin,

will be delivered to the Central Bank aBdronext Dublinand with respect to Notes to be listed on Nasdaq Dubai, will be delivered to the DFSA and Nasdaq Dubai.

Neither the Notes nor the Guarantee have been nor will be registered under the UiesSactiof 1933, as amended (tHgeturities Act) or any U.S. state securities laws

and the Notes may not be offered or sold in the United States or to, or for the account or the benefit of, U.S. peedmes! (@sRegulatiors under the Securities Act
("Regulation S) unless an exemption from the registration requirements of the Securities Act is available and the offer or sale &owderice with all applicable securities

laws of any state of the United States anyl @tiher jurisdiction. The Notes are being offered and sold outside the United Statedt®npersons (as defined in Regulation S)

in reliance on Regulation S and within the United States only: (i) to persons who are "qualified institutional bugerf#igdsn Rule 144A under the Securities AdR(fle

144A"), or "QIBs") in reliance on Rule 144/0r (ii) to persons who are "accredited investors" (as defined in Rule 501(a)(1), (2), (3) or (7) under the Securitidsafet)
institutions (Institutional Accredited Investors"), who execute and deliver an IAl Investment Letter (as defined in the Agency Agreement) in which they agree to purchase the
Notes for their own account andt with a view to the distribution thereof. Please $a&rh of the Note'sfor a description of the manner in which Notes will be issued. Registered
Notes are subject to certain restrictions on transfer. Pleas8uslesctiption and Sale and Transfer éelling Restrictioris

The Issuer and the Guarantors may agree with any Dealer and the Trustee (as defined herein) that Notes may be issuest goatéamplated by the Terms and Conditions
of the Notes herein, in which event a supplemental Base &t if appropriate, will be made available which will describe the effect of the agreement reached in relation to
such Notes.

Each of Standard & Poor's Credit Market Services France S3&™() and Fitch Ratings Limited Fitch") has rated Majid Al Futtaim Holding. Each of S&P and Fitch is
established in the EU and is registered under Regulation (EC) No. 1060/2009 (as amend€@AtRedulation"). As such, each of S&P and Fitch is included in the list o
credit rating agencies published by the European Securities and Markets Authority on its websipge//(@ivw.esma.europa.eu/page/Lisgisteredand-certified CRA3 in
accordance with the CRA Regulation.

Fitch has rated Majid Al Futtaim Holdindng-term issuer default rating and senior unsecured rating at 'BBB', with a stable outlook. Fitch has rated Majid Al Futirag's Hold
shortterm issuer default rating at 'F3'. Fitch has not independently rated the Issuer or Majid Al Futtaim Propeintiess Blsoated the Issuer's ProgrammeB8B'. S&P has
given Majid Al Futtaim Holding a corporate credit rating of 'BBBZA with stable outlookS&P has also rated thssuer's Fogrammeat 'BBB'. S&P has not independently rated
the Issuer or Majidhl Futtaim Properties. The rating of certain Series (as defined uédem$ and Conditions of the Ndfesf Notes to be issued from time to time under the
Programme may be specified in the applicable Final Terms. Whether or not each credit ratidg@piplieslation to a relevant Series of Notes will be issued by a credit rating
agency established in the European Union and registered under the CRA Regulation will be disclosed in the applicabieskiAaeberity rating is not a recommendation to
buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assignireneating ag

ARRANGERS
Barclays Emirates NBDCapital Standard Chartered Bank
DEALERS
Barclays Citigroup Crédit Agricole CIB
Emirates NBD Capital First Abu Dhabi Bank J.P. Morgan
Morgan Stanley HSBC Standard Chartered Bank

UBS Investment Bank

The date of this Base Prospectus 2 June 2018



This Base Prospectus complies with the requiremerf®aih2 of the Markets Law (DIFC LaNo. 1 of
2012) and Chapter 2 of the Markets Rules and comprises a base prospectuguippdbes of Article 5.4

of the Prospectus Directive and is for the purpose of giving informatitmregard to the Issuer, the
Guarantors and the Notes which, according to the particular nafuhe Issuer, the Guarantors and the
Notes, is necessary to enable investors to makd@med assessment of the assets and liabilities, financial
position, profit and losses aptospect®f the Issuer and the Guarantors.

The Issuer and each of the Guarantors accepts responsibility for the information contaimedase
Prospectus. To the best of the knowledge of the Issuer and the Guarantonsi(@agkaken all reasonable
care to asure that such is the case) the information contained iBalsis Prospectus is in accordance with
the facts and does not omit anything likely to affectitggort of such information.

The DFSA does not accept any responsibility for the content ofhfbemation included in thiBase
Prospectus, including the accuracy or completeness of such information. The liability dontent of this

Base Prospectus lies with the Issuer, each of the Guarantors angeoioers, whose opinions are included

in this Base Prospectus with their consent. The DR&# also not assessed the suitability of any Notes
issued under this Programme to grarticular investor or type of investor. If you do not understand the
contents of this BasBrospectus or are unsure whnt any Notes issued under this Base Prospectus are
suitablefor your individual investment objectives and circumstances, you should consult an authorised
financial adviser.

Each Tranche of Notes will be issued on the terms set out herein Teders'andConditionsof the Note’s
as completed by the applicable Final Terms. This Base Prospectus must badeahstrued together
with any supplements hereto, and, in relation to any Tranche of Nlotespplicable Final Terms.

The only persons authoriseduse this Base Prospectus in connection with an offer of ldotdbe persons
named in the relevant Subscription Agreement as the relevant DealeMaribgers, as the case may be.

Copies of the applicable Final Terms will be available from the registeffece of the Issuer anthe
specified office herein of each of the Paying Agents (as defined below).

Certain information under the headind3escription of the Groupand "BookEntry Clearance Systertis

has been extracted from information provided byDubai StatisticCenter, the Economist Intelligence

Unit and the Dubai Department of Tourism @dmmerce Marketing (in the case @éscription of the
Group") and the clearing systemsferred to therein (in the case &dokEntry Clearance Systerfisand,

in each case, th@ource of such information is specified where it appears under those headings. The Issuer
andeach of the Guarantors confirms that such information has been accurately reproduced sméathat,

as it is aware, and is able to asderfeom information published by the relevant sourceferred to, no

facts have been omitted which would render the reproduced inforniagicturate or misleading.

Neither the Dealers nor the Trustee have independently verified the information cortanedu
Accordingly, no representation, warranty or undertaking, express or implieddis and no responsibility

or liability is accepted by the Dealers or the Trustee as tadtgracy or completeness of the information
contained in this Base Prospector any otheinformation provided by the Issuer or the Guarantors in
connection with the Programnidone of the Dealers accepts any responsibility for any acts or omissions

of the Issuer, the Guarantors or any other person in connection with the Base Prospectus or the issue and
offering of NotesNo Dealer or the Trustee accepts any liability in relatmthe information contained in

this Base Prospectus or any other information provided by the Issuer or the Guarantors in connection with
the Programme.

No person is or has been authorised by the Issuer, the Guarantors, the Dealers or the Tiustaegyto
information or to make any representation not contained in or not consistenthiziBase Prospectus or
any other information supplied in connection with the Programme dtdles and, if given or made, such
information or representation must notreéed upon akaving been authorised by the Issuer, either of the
Guarantors, any of the Dealers or the Trustee.

Neither this Base Prospectus nor any other information supplied in connection vitttoginamme or any
Notes: (i) is intended to provide thasis of any credit or other evaluatieave for making an investment
decision on the Notes; or (ii) should be considered ascammendation by the Issuer, either of the
Guarantors, any of the Dealers or the Trustee dhgtrecipient of this Base Progpas or any other
information supplied in connection with tR¥ogramme or any Notes should purchase any Notes. Each



investor contemplatingpurchasing any Notes should make its own independent investigation of the
financial conditionand affairs, and itswen appraisal of the creditworthiness, of the Issuer and/or the
Guarantors.Neither this Base Prospectus nor any other information supplied in connection with the
Programme or the issue of any Notes constitutes an offer or invitation by or on behalfsstire either

of the Guarantors, any of the Dealers or the Trustee to any person to subscnitie farchase any Notes.

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any Notes ahwll in
circumstances imply thahe information contained herein concerning the Isanelor the Guarantors is
correct at any time subsequent to the date hereof or that anyritheration supplied in connection with

the Programme is correct as of any time subsequehttdate indiated in the document containing the
same. The Dealers and the Trustee expreksiyot undertake to review the financial condition or affairs
of the Issuer or either of tHeéuarantors during the life of the Programme or to advise any investor in the
Notesof anyinformation coming to their attention.

This Base Prospectus does not constitute an offer to sell or the solicitation of an offeatty tgtes in

any jurisdiction to any person to whom it is unlawful to make the offeplicitation in such juddiction.

The distribution of this Base Prospectus and the offer or sdetes may be restricted by law in certain
jurisdictions. The Issuer, the Guarantors, the Deaers the Trustee do not represent that this Base
Prospectus may be lawfully distrited, or thainy Notes may be lawfully offered, in compliance with any
applicable registration or otherquirements in any such jurisdiction, or pursuant to an exemption available
thereunder, oassume any responsibility for facilitating any such distidyuor offering. In particular, no
action has been taken by the Issuer, the Guarantors, the Dealers or the Trusteeintbiuleid to permit

a public offering of any Notes or distribution of this Base Prospectus ifuasgiction where action for
thatpurpose is required. Accordingly, no Notes may be offeresblal, directly or indirectly, and neither
this Base Prospectus nor any advertisement or offeming material may be distributed or published in
any jurisdiction, except undeircumstances #t will result in compliance with any applicable laws and
regulations. Persorigto whose possession this Base Prospectus or any Notes may come must inform
themselvesabout, and observe, any such restrictions on the distribution of this Base Prospedhes and
offering and sale of Notes. In particular, there are restrictions on the distribution of thiBBapectus

and the offer or sale of Notes in the United States, the European Economi@ingheding the United
Kingdom), the Cayman Islands, Japare tnited Arab Emirategexcluding the Dubai International
Financial Centre), the Dubai International Financial CethieKingdom of Saudi Arabia, the Kingdom of
Bahrain, the State of Qatar, Singapore Hong Kong, the People's Republic of China and Maésy/sia
"Subscription and Sale and Transfard Selling Restrictioris

The Notes may not be a suitable investment for all investors. Each potential investoNmtahemust
determine the suitability of that investment in light of its own circumstancegmrticular, each potential
investor should:

(a) have sufficient knowledge and experience to make a meaningful evaluation of thedotesits
and risks of investing in the Notes and the information contain@ttorporated by reference in
this Base Rryspectus or any applicable supplement;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the coitgext of
particular financial situation, an investment in the Notes and the impact the Notkawgilbn its
overall investnent portfolio;

(c) have sufficient financial resources and liquidity to bear all of the risks of an investmiet in
Notes, including Notes with principal or interest payable in one or more currenciglseie the
currency for principal or interest paymts is different from the potentikdvestor's Currency;

(d) understand thoroughly the terms of the Notes and be familiar with the behaviour relerant
indices and financial markets; and

(e) be able to evaluate (either alone or with the help of anfiral adviser) possible scenarios
economic, interest rate and other factors that may affect its investment and its abiigyr the
applicable risks.

Some Notes are complex financial instruments. Sophisticated institutional investors geshereadiy
purchase complex financial instruments as stdode investments. They purchasemplex financial
instruments as a way to reduce risk or enhance yield with an understeaglred, appropriate addition of



risk to their overall portfolios. A potentiahvestor should nahvest in Notes which are complex financial
instruments unless it has the expertise (either adométh a financial adviser) to evaluate how the Notes
will perform under changing conditionhe resulting effects on the value of tdetes and the impact this
investment will have on thegotential investor's overall investment portfolio.

This Base Prospectus has been prepared on the basis that any offer of Notes in anySvembéthe
European Economic Area (eachRelevant Membebtatd will be made pursuant tan exemption under
the Prospectus Directive, as implemented in that Relevant Memberftateéhe requirement to publish

a prospectus for offers of Notes. Accordingly any pens@king or intending to make an offer in that
Relevant Member State of Notes which aregiigject of an offering contemplated in this Base Prospectus
as completed by the applicable Final Termgdlation to the offer of those Notes may only do so in
circumstances in which no obligation arides the Issuer, the Guarantors or any Dealer to publish a
prospectus pursuant to ArticleoBthe Prospectus Directive or supplement a prospectus pursuant to Article
16 of the ProspectuBirective, in each case, in relation to such offer. Neither the Issuangdealer have
authorised, nor do they authorise, the making of any offer of Notes in circumstances ianvbidiyation
arises for the Issuer or any Dealer to publish or supplement a prospectus foffauch

The language of this Base Prospectusriglish. Certain legislative references and technical terms have
been cited in their original language in order that the correct technical meaning may be ascribed to them
under applicable law.

In making an investment decision, investors must rely on th@iriodependent examination thfe Issuer

and each of the Guarantors and the terms of the Notes being offered, includnegit@nd risks involved.

The Notes have not been approved or disapproved by the United States Securities and Exchange
Commission oany other securities commission or other regulaoitiiority in the United States, nor have

the foregoing authorities approved this Base Prospemtuonfirmed the accuracy or determined the
adequacy of the information contained in this BRsespectusAny representation to the contrary is a
criminal offence in the United States.

None of the Dealers, the Issuer, the Guarantors or the Trustee makes any represeatatiorvéstor in
the Notes regarding the legality of its investment under any apfdidaws. Anyinvestor in the Notes
should be able to bear the economic risk of an investment in the Notasifatefinite period of time.

Legal investment considerations may restrict certain investments. The investment activitégetaiof
investors a& subject to legal investment laws and regulations, or review or reguigtaartain authorities.
Each potential investor should consult its legal advisers to detemhiether and to what extent (1) the
Notes are legal investments for it, (2) the Nat&s be useds collateral for various types of borrowing and
(3) other restrictions apply to its purchasel@dge of any Notes. Financial institutions should consult their
legal advisors or thappropriate regulators to determine the appropriate treatmhéime Notes under any
applicable riskbased capital or similar rules.

IMPORTANT i EEA RETAIL INVESTORS

If the relevant Final Terms in respect of any Series of Notes includes a legend entitled "Prohibition of Sales
to EEA Retail Investors”, the Notes arat intended to be offered, sold or otherwise made available to, and
should not be offered, sold or otherwise made available to, any retail investor in the EEA. For these purposes,
a "retail investor" means a person who is one (or more) of: (i) a ré&it @as defined in point (11) of
Article 4(1) of Directive 2014/65/EU (as amendeiFID Il "); (ii) a customer within the meaning of
Directive 2002/92/EC (as amended), where that customer would not qualify as a professional client as
defined in point (1Pof Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in the Prospectus
Directive. Consequently, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the "PRIIPs Regulation") for offering or selling theeBlor otherwise making them available to

retail investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

MIFID Il P RODUCT GOVERNANCE / TARGET MARKET

The Final Terms in respect of any Notes may include a legend entiédD' II Product Governance"

which will outline the target market assessment in respect of the Notes and which channels for distribution
of the Notes @ appropriate. Any person subsequently offering, selling or recommending the Notes (a
"distributor ") should take into consideration the target market assessment; however, a distributor subject



to MIFID Il is responsible for undertaking its own target nedrissessment in respect of the Notes (by
either adopting or refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the Product
Govenance rules under EU Delegated Directive 2017/593 (th&lD Product Governance Rules),

any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the
Arrangers nor the Dealers nor any of their respectivbzaés will be a manufacturer for the purpose of the
MIFID Product Governance Rules.

BENCHMARK SREGULATION

Interest and/or other amounts payable under the Notes may be calculated by reference to certain
benchmarks. Details of the administrators of sucltherarks, including details of whether or not, as at the

date of this Base Prospectus, each such administrator's name appears on the ESMA Benchmarks Register,
are set out below.

Benchmark Administrator Administrator appears on
ESMA Benchmarks Register?

EURIBOR (Euro interbank European Money Market No.

offered rate) Institute
LIBOR (London interbank ICE Benchmark Administratior Yes, ICE Benchmarl
offered rate) Limited Administration  Limited is

authorised under Article 34 ¢
the Benchmarks Regulation.

As at the date of this Base Prospectus, the administrator of EURIB@R included in ESMA's register
of administators under Article 36 othe Benchmarks Regulation. As far #® Issueris aware, the
transitional provisions in Article 51 of the Benchmarks Regulation applsh that the European Money
Markets Instituteis not currently required to obtain authorisatregistration (or, if located outside the
European Uniomecognition, endorsement or equivalence).

U.S. INFORMATION

This Base Prospectus is being distributed on a confidential basis in the United States to a limited number
of QIBs and Institutional Acedited Investors for informational use solely in connection with the
consideration of the purchase of certain Notes issued under the Programme. Its use for any other purpose
in the United States is not authorised. It may not be copied or reproducedéoriopart nor may it be
distributed or any of its contents disclosed to anyone other than the prospective investors to whom it is
originally submitted.

Bearer Notes are subject to U.S. tax law requirements and may not be offered, sold or deiliviréde
United States or its possessions or to United States persons, except irtregrdactions permitted by U.S.
tax regulations. Terms used in this paragraph have the megnhieggo them by the U.S. Internal Revenue
Code and the regulations promated thereunder.

Registered Notes may be offered or sold within the United States only to QIBs or to Instititicnealited
Investors, in either case in transactions exempt from registration under the SeAutilieseliance on
Rule 144A under the 8arities Act Rule 144A or pursuant to any othapplicable exemption. Each U.S.
purchaser of Registered Notes is hereby notified that the affésale of any Registered Notes to it may
be being made in reliance upon the exempfiom the registratiorrequirements of Section 5 of the
Securities Act provided by Rule 144A.

Purchasers of Definitive IAl Registered Notes (as defined undemi of the Notesbelow), will be
required to execute and deliver an IAl Investment Letter (as defined uhelens andConditions of the
Notes). Each purchaser or holder of Definitive IAl Registered Notes, Nef@®sented by a Rule 144A
Global Note or any Notes issued in registered form in exchangebmstitution therefor (together the
"Legended Note¥) will be deemegdby its acceptance or purchasfeany such Legended Notes, to have
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made certain representations and agreements intendestriot the resale or other transfer of such Notes
as set out inSubscription and Sale afidansfer and Selling RestrictiohdJnless otherwise stated, terms
used in this paragragtave the meanings given to them Fofm of the Noté's

AVAILABLE INFORMATIO N

To permit compliance with Rule 144A in connection with any resales or other transfers ofhdbtase
"restricted securities' within the meaning of the Securities Act, the Issuer and eftie Guarantors have
undertaken in the Trust Deed (as defined undierrhs and Conditionsf the Note'§ to furnish, upon the
request of a holder of such Notes or any beneficial inténegtin, to such holder or to a prospective
purchaser designated by him, the information requioelde delivered under Rule 144A(d)(4) under the
Securities Act if, at the time of the request, afighe Notes remain outstanding as "restricted securities"
within the meaning of Rule 144(a)(8J the Securities Act and none of the Issuer or the Guarantors is a
reporting company unde&ection 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended,
(the "ExchangeAct") or exemptfrom reporting pursuant to Rule 12g8b) thereunder.

SERVICE OF PROCESS AND ENFORCEMENT OF CI VIL LIABILITIES

The Issuer is an exempted company incorporated under the laws of the Cayman Islandsulistaraial

portion of the assets of the Issuer leated outside the United States. As a result, it mapagossible

for investors to effect service of process outside the Cayman Islands upon the Isaudgssrcertain
conditions are met, to enforce in the Cayman Islands judgments againsthedhtaiourts outside the
Cayman lIslands predicated upon civil liabilities of the Issuer under laws otheC#yaman Islands law,
including any judgment predicated upon United States federal securities lawsecuhiges laws of any
state or territoryithin the United States.

Each Guarantor is a corporation organised under the laws of the United Arab Emiratelg\gHe All or

a substantial portion of the assets of each Guarantor is located outside the United States. As magsult, it
not be possible for investors to effect service of process outside the UAE upon either Guarantor, or to
enforce judgments against either Guarantor obtained in courts outside the UAE predicated upon civil
liabilities of such Guarantor under laws other thB&E law, including any judgment predicated ugbe

civil liability provisions of the securities laws of the United States or the securities laws of angrstate
territory within the United States. The Notes and the Guarantee (as defined Texaes ‘AndConditions

of the Notes"are governed by English law and disputes in respect of them may be bgtddutration

under the Arbitration Rules (the.CIA Rules") of the London Court of Internation@rbitration (the

"LCIA ") in London, England. In addition, actions in respect of the Notes afgLidi@ntee may be brought

in the English courts.

In the absence of any bilateral treaty for the reciprocal enforcement of foreign judgments, theoDrbai
are unlikely to enforce aknglish judgment without rexamining the merits of the claim anaay not
observe the choice by the parties of English law as the governing law of the Notes &dhithetee.
Investors may have difficulties in enforcing any English judgmengshitration awardagainst the Issuer
or either Guarantor in the courts of Dubai, sR&sK Factord Factors which aréMaterial for the Purpose
of Assessing the Market Risks Associated with Notes Issued undemogrammé Risks Relating to
Enforcement”.

CAYMAN ISLANDS NOTICE

No invitation may be made to any member of the public of the Cayman Islands to subscriba\fotegny
and this Base Prospectus shall not be construed as an invitation to any member of the theliayrhan
Islands to subscribe fong Notes.

NOTICE TO RESIDENTS OF THE KINGDOM OF BA HRAIN

In relation to investors in the Kingdom of Bahrain, securities issued in connection with this Base Prospectus
and related offering documents may only be offered in registered form to existing abotuiers and
accredited investors as defined by the Central Bank of Bahi@BB") in the Kingdom of Bahrain where

such investors make a minimum investment of at least U.S.$100,000 or any equivalent amount in other
currency or such other amouag the CBB may determine.

This offer does not constitute an offer of securities in the Kingdom of Bahrain pursuant to the terms of
Article (81) of the Central Bank and Financial Institutions Law 2006 (Decree Law No. 64 of 2006). This



Base Prospectus andlated offering documents have not been and will not be registered as a Base
Prospectus with the CBB. Accordingly, no securities may be offered, sold or made the subject of an
invitation for subscription or purchase nor will this Base Prospectus or aay rtlated document or
material be used in connection with any offer, sale or invitation to subscribe or purchase securities, whether
directly or indirectly, to persons in the Kingdom of Bahrain, other than to accredited investors for an offer
outside th&kingdom of Bahrain.

The CBB has not reviewed, approved or registered this Base Prospectus or related offering documents and

it has not in any way considered the merits of the securities to be offered for investment, whether in or
outside the Kingdom of Bahin. Therefore, the CBB assumes no responsibility for the accuracy and
completeness of the statements and information contained in this Base Prospectus and expressly disclaims
any liability whatsoever for any loss howsoever arising from reliance uponhbke or any part of the

content of this Base Prospectus. No offer of securities will be made to the public in the Kingdom of Bahrain
and this Base Prospectus must be read by the addressee only and must not be issued, passed to, or made
available to the pulic generally.

NOTICES TO RESIDENTS OF THE KINGDOM OF S AUDI ARABIA

This Base Prospectus may not be distributed in the Kingdom of Saudi Arabia except to such persons as are
permitted under th&kules on the Offeof Securitiesand Continuing Obligationsssued by theSaudi
ArabianCapital Market Authority (theCMA™).

The CMA does not make any representatamto the accuracy or completeness of this Base Prospectus,

and expressly disclaims any liability whatsoever for any loss arising from, or incuredihitte upon, any

part of this Base Prospectus. Prospective purchasers of Notes issued under the Programme should conduct
their own due diligence on the accuracy of the information relating to the Notes. If a prospective purchaser
does not understand thertents of this Base Prospecthe or she should consult an authorised financial
adviser

NOTICE TO RESIDENTS OF THE STATE OF QATAR

The Notes will not be offered, sold or delivered, at any time, directly or indirectly, in the State of Qatar
(including theQatar Financial Centre) in a manner that would constitute a public offering. This Base
Prospectus has not been and will not be reviewed or approved by or registered with the Qatar Central Bank,
the QataiStockExchange, the Qatar Financial Centre Regulatory Authority or the Qatar Financial Markets
Authority in accordance with their regulations or any other regulations in the State of Qatar. The Notes are
not and will not be traded on the Qa&iockExchange.

STABILISATION

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTES, ONE OR MORE
DEALERS (THE "STABILISATION MANAGER(S)") (OR ANY PERSON ACTING ON BEHALF
OF ANY STABILISATION MANAGER(S)) MAY OVER -ALLOT NOTES OR EFFECT
TRANSACTIONS WITH A VIEW TO SUPPORTING TH E MARKET PRICE OF THE NOTES
AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER,
STABILISATION MAY NOT NECESSARILY OCCUR. ANY STABILISATION ACTION MAY
BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE
TERMS OF THE OFFER OF THE RELEVANT TRANCHE OF NOTES IS MADE AND, IF
BEGUN, MAY CEASE AT ANY TIME, BUT IT MUST END NO LATER THAN THE EARLIER
OF 30 DAYS AFTER THE ISSUE DATE OF THE RELEVANT TRANCHE AND 60 DAYS AFTER
THE DATE OF THE ALLOTMENT OF THE RELEVANT TRANCHE OF NOTES. AN Y
STABILISATION ACTION OR OVER -ALLOTMENT MUST BE CONDUCTED BY THE
RELEVANT STABILISATION MANAGER(S) (OR PERSONS ON BEHALF OF ANY
STABILISATION MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND
RULES.
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PRESENTATION OF FINA NCIAL INFORMATION
PRESENTATION OF GROUP FINANCIAL INFORMATION

The financial statements relating to the Group (as defined balogv)ncorporated bgeference intdhis
Base Prospectuwe as follows:

i audited consolidated financial statements as at and for the financial year ended 31 December 2017
of Majid Al Futtaim Holding (the 2017Group Financial Statements); and

1 audited consolidated financial statements as at and for the financial year ended 31 December 2016
of Majid Al Futtaim Holding (the 2016Group Financial Statement$ and, together with the 2017
Group Financial Statements th&roup Financial Statements).

The Group Financial Statements have been prepared in accordance with International Financial Reporting
Standards (FRS") issued ly the International Accounting Standards Board (t#SB™). The Group
Financial Statements have been audited in accordance with International Standards on Auditing by KPMG
Lower Gulf Limited (‘(KPMG ") without qualification. The Grup publishes its financial statement&JihE

dirham.

As a result of certain reclassifications made in 2017, adjustments have been made to other
(expenses)/incomeé net and finance income in the consolidated statements of profit or loss and other
comprehenmive income and to lontgrm receivables, lonterm receivables from related parties,
inventories, development property, receivables and prepayments and due from related parties in the
consolidated statement of financial position in the 2017 Majid Al FotRropertiesFinancial Statements.

As a result, these statements are not comparable in all respects to those in the 2016 Majid Al Futtaim
PropertieSFinancial Statements

As a result of certain reclassifications made in 2017, adjustments have beeio neadaue, cost of sales,
operating expenses and other expemstsn the consolidated statement pfofit or loss and other
comprehensive income in tlfi@ancial position in the 201GroupFinancial Statements. As a result, these
statements are not coamable in all respects to those in the 2@6upFinancial Statements

PRESENTATION OF MAJID AL FUTTAIM PROPERTIES FINANCIAL INFORMATION

The financial statements relating to Majid Al Futtaim Propeitiesrporated by reference intbis Base
Prospectusire as follows:

1 audited consolidated financial statements as at and for the financial year ended 31 December 2017
of Majid Al Futtaim Properties (the2017Majid Al Futtaim Properties Financial Statements);
and

i audited consolidated financial statements as at and for the financial year ended 31 December 2016

of Majid Al Futtaim Properties (the2016 Majid Al Futtaim Properties Financial Statements

and, tgether with the 2017 Majid Al Futtaim Properties Financial Statements,Mbagd" Al
Futtaim Properties Financial Statement$ and together with the Group Financial Statements, the
"Financial Statement").

The Majid Al Futtaim Properties Financial Statensehéve been prepared in accordance with IFRS. The
Majid Al Futtaim Properties Financial Statements have been audited in accordance with International
Standards on Auditing by KPMG without qualification. Majid Al Futtaim Properties publishes its financial
statements in UAE dirham.

As a result of certain reclassifications made in 2017, adjustments have been made to other
(expenses)/incomé net and finance income in the consolidated statements of profit or loss and other
comprehensive income and to letegm receivables, longerm receivables from related parties,
inventories, development property, receivables and prepayments and due from related parties in the
consolidated statement of financial position in the 2017 Majid Al Futtaim Properties Financiaiesiiste

As a result, these statements are not comparable in all respects to those in the 2016 Majid Al Futtaim
PropertieSFinancial Statements
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In 2017, the Group has restated the disclosure in the prior year for the minimum lease payments-under non
cancelable operating leases as a lessor owing to:

i a correction required in the prior year disclosure arising from a data entry issue. The Group has
undertaken an extensive review of the controls operating over source data and at the reporting date
this exercisés complete; and

i a revision of the basis of measuring minimum lease payments undeancellable operating leases,
which in prior years captured all signed leases including those for malls and stores which had not
yet opened. As part of a detailed ravian 2017, the Group believes it is more appropriate that a
signed lease should only be included within future minimum lease payments undemeetiable
leases where the mall in which the store is located has opened. This is management's best estimate
as of the reporting date. The revision in the basis of measuring minimum lease payments does not
result in a significant change in the amounts.

PRESENTATION OF ISSUER FINANCIAL INFORMATION

The audited financial statements of the Issuer for the financias yealed 31 December 2017 and 31
December 2016 areeferred toin this Base Prospectuand incorporated by reference into this Base
ProspectusThese financial statements have been prepared in accordance with IFRS. These financial
statements have been #ed in accordance with International Standards on Auditing by KRditBout
qualification. The Issuer publishes its financial statements in U.S. dollars.

USE OF ALTERNATIVE PERFORMANCE MEASURES

The Group has presented certain informatiorthis BaseProspectudased on noi#FRS alternative
performance measures. Such alternative performance measures are preshigeaise Prospectus

show the underlying business performance and to enhance comparability between reporting periods.
Alternative perfemance measures should not be considered as a substitute for measures of performance in
accordance with IFRS. The alternative performance measures includidds iBase Prospectusre
unaudited and have not been prepared in accordance with IFRS or angcathenting standards. Such
alternative performance measures include EBITDA, EBITDA margin and LTV in respect of the Group
(each as defined undesdmmary of Group Financial InformatiGnEBITDA").

Such alternative performance measures should not bedeoediin isolation or viewed as a substitute for
operating profit, profit, cash flows from operating activities or other measures of performance as defined
by IFRS. Such alternative performance measures, as used herein, are not necessarily compéble to ot
similarly titled measures of other companies due to potential inconsistencies in the method of calculation.
The Group's management has used, and expects to use, EBHAI®A measures to assess operating
performance and to make decisions about allogatisources among the Group's various business lines.

In assessing the Group's overall performance and the performance of each of the Group's business lines,
management reviews adjusted EBITIDAsed measures as a general indicator of performance compared

to prior periods.

EBITDA

In certain places withithis Base Prospectuseference is made to EBITDA. EBITDA is not an IFRS
measureAs referred to irthis Base Prospectuie Group has calculated EBITDA for each period as profit
for the yeamfter adding bck extraordinary items, interest, tax, depreciation and amortisation.

EBITDA should not be considered as an alternative measure to operating profit, as an indigeeativfy
performance, as an alternative to operating cash flows or as a measur@roigb's or anpther company's
liquidity. EBITDA as presented ithis Base Prospectusay not be comparable to similatifled measures
reported by other companies due to differences in the way these meascedsudated.

EBITDA has important limitatins as an analytical tool and should not be considered in isolation from, or
as a substitute for an analysis of, the Group's or any other company's operating results asurefgsrted
IFRS. Some of the limitations are:

i EBITDA does not reflect all cash expaitures or future requirements for capital expenditures or
contractual commitments;
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EBITDA does not reflect changes in, or cash requirements for, working capital needs;

EBITDA does not reflect the interest expense or the cash requirements necessaigetmsmest
or principal payments on debt;

although depreciation and amortisation are-cash charges, the assets being depreciated and
amortised will often have to be replaced in the future and EBITDA does not reflect any cash
requirements for such riggzements; and

other companies may calculate EBITDA differently, limiting its usefulness as a comparative
measure.

PRESENTATION OF OTHER INFORMATION

In this Base Prospectuseferences to:

f

f
f

"Abu Dhabi", "Dubai", "Sharjah", "Fujairah " and"Ajman" are to the Emirates of Abu Dhabi,
Dubai, Sharjah, Fujairah and Ajman, respectively;

"AED" or"dirham" are to the lawful currency of the UAE. One dirham egu#l0 fils;

"Carrefour" are to Carrefour France SA and Carrefour Nederland BV and (when referring to the
Group's stores) include reference to the Group's Carrefour stores in Pakistan which aredsranded
"Hyperstar",

"CNY, Renminbi" and"RMB" are to the lawful currency of the People's Republic of China (the
"PRC") which, for the purposes of this Base Prospectus, excludes the Hong Kong Special
Administrative Region of the PRC, the Macao Spegidiministrative Region of the PRC and
Taiwan;

"EUR", "eurg" or "U" are to the currency introduced at the start of the third stage of European
economic and monetary union, and as defined in Article 2 of Council Regua@mo. 974/98
of 3 May 1998 on the introduction of the euro, as amended from time to time;

"GCC" are to theGulf Cooperation Council countries comprising the Kingdom of Bahrain
("Bahrain"), the State of Kuwalif'Kuwait"), theSultanate of OmafiOman"), the State of Qatar
("Qatar"), the Kingdom of Saudi Arah ("Saudi Arabia") and the United Arab Emirates (the
"UAE");

"Group" are to Majid Al Futtaim Holding and its consolidated subsidiaries, associates and joint
ventures;

"Majid Al Futtaim P roperties" are to Majid Al Futtaim Properties LLC and, unless the context
does nopermit, include its subsidiaries;

"Majid Al Futtaim Retail " are to Majid Al Futtaim Retail LLC and, unkghe context does not
permit, include its subsidiaries;

"Majid Al Futtaim Ventures " are to Majid Al Futtaim Ventures LLC and, unless the context does
not permit, include its subsidiaries;

a"Member Statée' are, unless the context does not permit, references to a Member State of the
European Economic Area,;

the"MENA region" are to the Middle East and North Africa region and include Pakistan; and

"U.S.$ or"U.S. dollars' are to the lawful currency of the United States.

The dirham has been pegged to the U.S. dollar since 22 November 1980. Fgwntizetween thefficial
buying and selling rates for the dirham is at a fixed rat&Eb 3.6725 = U.S.$1.00. All U.S. dollar
translations of dirham amounts appearingthis Base Prospectusave been translated at this fixed
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exchange rate. Such translations should not be construed as representations that dirham ambeets have
or could ke converted into U.S. dollars at this or any other rate of exchange.

Certain figures and percentages includetiimBase Prospecthsve been subject to roundiadjustments;
accordingly figures shown in the same category presented in different takiés Base Prospectasd

the Financial Statements may vasfjghtly and figures shown as totals in certain tables may not be an
arithmetic aggregation of the figuredich precede them.

In this Base Prospectudata in relation to footfall, hotel occuparievels and population in territories in
which the Group operates are sourced from the Group's internal data unless otherwise stated



CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

Some statements this Base Prospectusay be deemed to be forward looking statements. Forward looking
statements include statements concerning the Guaraplars, objectives, goals, strategies, future
operations and performance and the assumptions underlying these forward looking stai&tmemtused

in this Base Prospectuthe words"anticipate$, "estimate, "expects, "believes, "intends, "plans,

"aimg', "seeks, "may’, "will", "should and any similar expressions generally identify forward looking
statements. These forward lookisigitements are contained in the sections entiiésk Factor, "Group
Financial Review, "Majid Al Futtaim Propertied=inancial Review and"Description of the Groupand

other sections ahis Base Prospectushe Guarantors have based these forwaokihg statements on the
current view of their management with respect to future events and financial performance. Although each
of the Guarantors believes that the expectations, estimates and projections reflected in its forward looking
statements are reanable as at the datethfs Base Prospectui$ one or more of the risks or uncertainties
materialise, including those identified below or which the Guarantors have otherwise identtiisdBiase
Prospectusor if any of the Guarantdranderlying asumptions prove to be incomplete or inaccurate, the
Guarantorsactual results of operation may vary from those expected, estimated or predicted. Investors are
therefore strongly advised to read the sectitiRisk Factors, "Group Financial Reviely "Majid Al

Futtaim PropertiesFinancial Review and "Description of the Groufy which include a more detailed
description of the factors that might have an impact on the Grdwysiness development and on the
industry sector in which the Group operates.

The risks and uncertainties referred to above include:
i the economic and political conditions in the markets in witiiehGroupoperats;

i increasd exposure to adverse events affecting any path®fGroup'sousinesslue to the inter
dependence of the Group's messes;

i the Group'sability to successfully manage the growth of its business;

i operational risks that may arise as a result ofafeup companiebeingparty to a number of joint
ventures and franchise arrangemgatsd

1 limitations orthe Group'sflexibility in operating its businesseie to restrictions contained in debt
agreements.

Additional factors that could cause actual results, performance or achievements to differ materially include,
but are not limited to, those discussed uridRisk Facors'.

Any forward looking statements containedtliis Base Prospectigpeak only as at the datetbfs Base
Prospectus Without prejudice to any requirements under applicable laws and regulations (including,
without limitation, the Centil Bank'sand Euronext Dublirs rules and regulations regarding ongoing
disclosure obligations), each of the Guarantors expressly disclaims any obligation or undertaking to
disseminate after the date tfis Base Prospectusny updates or revisions to afigrward looking
statements contained herein to reflect any change in expectations thereof or any change in events, conditions
or circumstances on which any such forward looking statement is based
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OVERVIEW OF THE PROGRAMME

This description must be read as an introduction to this Base Prospectus. Any decision to invest in any
Notes should be based on a consideration of this Bagspectus as a whole, including the documents
incorporated by reference, by any investor. The following description does not purport to be camgplete

is taken from, and is qualified in its entirety by, the remainder of this Base Prospectus andjan telat

the terms and conditions of any particular Tranche of Notes, is completed by the applicablEeFinsl

Words and expressions defined Fotm of the Noté'sand "'Terms and Conditions of the Ndtekallhave
the same meanings in this description.

Issuer: MAF Global Securities Limited
Issuer Legal Entity Identifier (LEI): 54930037VUDNYTS17017
Guarantors: Majid Al Futtaim Holding LLC

Majid Al Futtaim Properties LLC

Risk Factors: There are certain factors that may affect the Isst
ability to fulfil its obligations under Notes issue
under the Programme and the Guarantors' abilit
fulfil their respective obligations under tr
Guarantee. In addition, there are certain fact
which are material for the purpose of assessing
market risks asociated with Notes issued und
the Programme. These are set out undeisK

Factors'.
Description: Global Medium Term Note Programme
Arrangers: Barclays Bank PLC;

Emirates NBD Bank B.S.C.; and
Standard Chartered Bank.
Dealers: Barclays BanlPLC;
Citigroup Global Markets Limited;
Crédit Agricole Corporate and Investment Bank
Emirates NBD Bank P.J.S.C.
First Abu Dhabi Bank PJSC;
HSBC Bank plc;
J.P. Morgan Securities pilc;
Morgan Stanley & Co. International plc; and
Standard Chartered Bank.
UBS Limited.

and any other Dealers appointed in accorda
with the Programme Agreement.

Certain Restrictions: Each issue of Notes denominated in a currenc
respect of which particular laws, guideline
regulations, restrictions or reporting requireme
apply will only be issued in circumstances whi



Issuing and Principal Paying Agent and Age
Bank:

Trustee:

Programme Size:

Distribution:

Currencies:

Redenomination:

Maturities:

comply with such laws, guidelines, regulatior
restrictionsor reporting requirements from time 1
time (see Subscription and Sale and Transfer a
Selling Restrictionly including the following
restrictions applicable at the date of this B:
Prospectus.

Notes having a maturity of less than one year

Notes having a maturity of less than one year v
if the proceeds of the issue are accepted in
United Kingdom, constitute deposits for tl
purposes of the prohibition on accepting depo
contained in section 19 of the Financial Servit
and MarketsAct 2000, as amendefl FSMA")
unless they are issued to a limited class
professional investors and have a denominatio
at least £100,000 (or if the Notes are denoming
in a currency other than sterling, the equival
amount in such urency), see Subscription and
Sale and Transfer and Selling Restrictitns

Citibank, N.A.

Citibank, N.A., London Branch

Up to U.S.$3,000,000,000 (or its equivalent
other currencies calculated as described in

Programme Agreement) outstanding at any tii
The Issuer and the Guarantors may increase
amount of the Programme in accordance with
terms of the Programme Agreement. Notes will
issued in Series. Eachr&ss may comprise one ¢
more Tranches issued on different issue dates.
Notes of each Series will all be subject to identi
terms, except that the issue date and the amou
the first payment of interest may be different
respect of the differenTranches. The Notes
each Tranche will be subject to identical terms
all respects, save that a Tranche may comg
Notes of different denominations.

Notes may be distributed by way of private
public placement and in each case @yrdicated
or nonsyndicated basis.

Subject to any applicable legal or regulatc
restrictions, Notes may be denominated in ¢
currency agreed between the Issuer and
relevant Dealer.

The applicable Final Terms may pide that
certain Notes may be redenominated in euro.
relevant provisions applicable to any su
redenomination are contained in Condition 5.

The Notes will have such maturities as may
agreed between the Issuer and the relevant De
subject to such minimum or maximum maturiti
as may be allowed or required from time to time



Issue Price:

Form of Notes:

Fixed Rate Notes:

Floating Rate Notes:

Otherprovisions in relation to Floating Rate Note

the relevant central bank (or equivalent body)
any laws oregulations applicable to the Issuer
the relevant Specified Currency.

Notes may be issued on a fulpaid or a partly
paid basis and at an issue price which is at par:
a discount to, or premium over, par. The price
amount of Nots to be issued will be determine
by the Issuer and the relevant Dealer at the tim
issue in accordance with prevailing marl
conditions.

The Notes will be issued in bearer or registe
form as described in Form of the Notés
Regisered Notes will not be exchangeable i
Bearer Notes andice versa

Fixed interest will be payable on such date or d:
as may be agreed between the Issuer and
relevant Dealer and, on redemption, will
calculated on the basis sdfich Day Count Fractiol
as set out in the applicable Final terms as agi
between the Issuer and the relevant Dealer for ¢
Series of Fixed Rate Notes.

Floating Rate Notes will bear interest at a r
determined:

(a) on the sambasis as the floating rate und
a notional interest rate swap transactior
the relevant Specified Currency govern
by an agreement incorporating the 20
ISDA Definitions (as published by th
International Swaps and Derivative
Association, Inc., and saamended an(
updated as at the Issue Date of the f
Tranche of the Notes of the releva
Series); or

(b) on the basis of a reference rate appea
on the agreed screen page of a commet
guotation service; or

(©) on such other basis as may be agn
between the Issuer and the relev:
Dealer.

The margin (if any) relating to such floating ra
set out in the applicable Final Terms and as will
agreed between the Issuer and the relevant D¢
for each Series of Floating Rate Notes.

Floating Rate Notes may also have a maxim
interest rate, a minimum interest rate or both.

Interest on Floating Rate Notes in respect of e
Interest Period, as agreed prior to issue by
Issuer and theelevant Dealer, will be payable c
such Interest Payment Dates, and will be calcule
on the basis of such Day Count Fraction, set ot



Zero Coupon Notes:

Redemption:

Change of Control:

Denomination of Notes:

the applicable Final Terms and as may be agt
between the Issuer and the relevant Dealer.

Zero Coupon Notes may be offered and sold un
the Programme. Such Notes will be sold a
discount to their nominal amount and will not be
interest.

The applicable Final Terms will indicate either tt
the relevant Notes cannot be redeemeidr to

their stated maturity (other than in specifi
instalments, if applicable, or for taxation reasc
or following an Event of Default) or that suc
Notes will be redeemable at the option of the Iss
and/or the Noteholders (including following tt
occurrence of a Change of Control Event
described below) upon giving notice to tl
Noteholders or the Issuer, as the case may be,
date or dates specified prior to such stated matt
and at a price or prices and on such other tern
may be agrekbetween the Issuer and the relev.
Dealer. The terms of any such redempti
including notice periods, any relevant conditions
be satisfied will be indicated in the Conditions. T
relevant redemption dates and prices will

indicated in the applitde Final Terms.

The applicable Final Terms may provide tt
Notes may be redeemable in two or mc
instalments of such amounts and on such date
are indicated in the applicable Final Terms.

Notes having a maturity of less than one year r
besubject to restrictions on their denomination &
distribution, see 8 Certain Restrictions Notes
having a maturity of less than one y&above

If so specified in the applicable Final Terms, e¢
investor will have the right torequire the
redemption of its Notes upon Majid Al Futtail
Capital LLC ceasing to be the ultimate owr
(either directly or indirectly) of more than 50 p
cent. of the share capital of Majid Al Futtai
Holding.

The Notes will be isued in such denominations .
may be agreed between the Issuer and the rele
Dealer save that the minimum denomination
each Note will be such amount as may be allo
or required from time to time by the releva
central bank (or equivalent body) any laws or
regulations applicable to the relevant Specif
Currency, see d Certain Restrictiond Notes
having a maturity of less than one y&above, and
save that the minimum denomination of each N
admitted to trading on a regulated market witl
the European Economic Area or offered to t
public in a Member State of the Europe
Economic Area in circumstances which require
publication of a prospectus under the Prospe!
Directive wil/ be 01l



Taxation:

Negative Pledges and other Covenants:

Cross Default:

Status of the Notes:

Guarantee:

Rating:

denominated in a currenayther than euro, the
equivalent amount in such currency).

The minimum aggregate principal amount
Notes which may be purchased by a QIB purst
to Rule 144A is U.S.$200,000 (or the approxim
equivalent thereof in any other currency).

Unless othewise stated in the applicable Fin
Terms, the minimum denomination of ea
Definitive IAlI Registered Note will be
U.S.$500,000 or its approximate equivalent
other Specified Currencies.

All payments in respect of the Notes will be ma
without deduction for or on account of withholdir
taxes imposed by any Tax Jurisdiction as provit
in Condition 9. In the event that any such deducit
is made, the Issuer or, as the case may be,
Guarantors will, save in certain limite
circumstanceprovided in Condition 9, be require
to pay additional amounts to cover the amount:
deducted.

The Notes will have the benefit of a negati
pledge and, if specified as being applicable in
applicable Final tens, other covenants as furth
described in Condition 4.

The Notes will have the benefit of a cross defe
provision as further described in Condition 11.

The Notes will constitute direct, uncondition:
unsubordinged and (subject to the provisions
Condition 4) unsecured obligations of the Issi
and will rank pari passuamong themselves an
(save for certain obligations required to

preferred by law) equally with all other unsecur
obligations (other than sobdinated obligations, if
any) of the Issuer, from time to time outstandiny

The Notes will be unconditionally and irrevocak
guaranteed, on a joint and several basis, by
Guarantors. The obligations of each Guarar
under the Guaranteeilivbe direct, unconditional
and (subject to the provisions of Condition
unsecured obligations of the relevant Guarar
and will rank pari passuand (save for certail
obligations required to be preferred by la
equally with all other unsecured obligats (other
than subordinated obligations, if any) of su
Guarantor from time to time outstanding.

The rating of certain Series of the Notes to
issued under the Programme may be specifie
the applicable Final Terms. Whether or not e:
credit rating applied for in relation to the releve
Series of Notes will be issued by a credit rati
agency emblished in the European Union ai



Listing and admission to trading:

Governing Law:

Clearing Systems:

Selling Restrictions:

United States Selling Restrictions:

registered under the CRA Regulation will |
disclosed in the applicable Final Terms.

This Base Prospectus, as approved and publit
by the Central Bank, in accordance with t
requirements of the Prospective Directiv
comprises a Base Prospectus for the purpose
the Prospectus Directive and the Prospes
(Directive 2003/71/EC) Regulations 2005, and
the purpose of giving information with regard
the issue of Notes issued undhis Programme
during the period of twelve months after the d
hereof. Application has been made Eoronext
Dublin for such Notes to be admitted to the Iri
Official List and to be admitted to trading on tl
Main Securities Market.

Application ha also been made to the DFSA 1
Notes issued under the Programme during
period of 12 months from the date hereof to
admitted to the Dubai Official List for such Not¢
to be admitted to trading on Nasdaqg Dubai.

Notes may be listed or admitted ttading, as the
case may be, on other or further stock exchar
or markets agreed between the Issuer and
relevant Dealer in relation to the Series. No
which are neither listed nor admitted to trading
any market may also be issued.

The applicaéle Final Terms will state whether ¢
not the relevant Notes are to be listed anc
admitted to trading and, if so, on which sto
exchanges and/or markets.

The Notes and any nesontractual obligations
arising out of or in connectiowith the Notes will
be governed by, and shall be construed
accordance with, English law.

Euroclear and/or Clearstream Luxembourg anc
DTC or, in relation to any Tranche of Notes, a
other clearing system.

There are restrictions on the offer, sale and tran
of the Notes in the United States, the Europ
Economic Area (including the United Kingdomr
the Cayman Islands, Japan, the United A
Emirates (excluding the Dubai Internatior
Financial Centre), # Dubai Internationa
Financial Centre, the Kingdom of Saudi Arab
the Kingdom of Bahrain, the State of Qat
Singapore Hong Kong, the People's Republic
China and Malaysia and such other restrictions
may be required in connection with the offeri
and sale of a particular Tranche of Notes,
"Subscription and Sale and Transfer and Sell
Restrictions.

Regulation S, Category 2. Rule 144A and Sect
4(a)(2) and TEFRA C/TEFRA D/TEFRA nc



applicable, as spedd in the applicable Fina
Terms.



RISK FACTORS

Each of the Issuer and the Guarantors believes that the following factors may affect its ability to fulfil its
obligations under the Notéssued under the Programraad the guarantee of those Nqtas the case may

be. All of these factors are contingencies which may or may not occur and neither the Issuer nor either
Guarantor is in a position to express a view on the likelihood of any such contingency occurring.

In addition, factors which are mateat for the purpose of assessing the market risks associated with the
Notesissued under the Programnaee also described below.

If any of the risks described below actually materialise, the Issuer, the Guarantors and/or thésGroup
business, financial calition, results of operations and prospects could be materially adversely affected. If
that were to happen, the trading price of the Notes could decline and investors could lose all or part of
their investment.

Each of the Issuer and the Guarantors belgetleat the factors described below represent all the material
risks inherent in investing in the Notssued under the Programimaut the inability of the Issuer or either
Guarantor to pay interest, principal or other amounts on or in connectionamgtNotes may occur for

other reasons which may not be considered significant risks by the Issuer and the Guarantors based on
information currently available to them or which they may not currently be able to anticipate.

Prospective investors should also rethe detailed information set out elsewhéerehis Base Prospectus
and reach their own views prior to making any investment decision

FACTORS THAT MAY AFFECT THE ISSUER'S ABILITY TO FULFIL ITS OBLIGATIONS
UNDER NOTES ISSUED UNDER THE PROGRAMME

The Issuer has a limited operating history

The Issuer is a company with limited liability incorporated under the laws of the Cayman Islands on 12
May 2011 and, accordingly, only has a limited operating hisfdmg. Issuer has issued U.S.$500,000,000
5.25 per centNotes due 2019 in July 2012, U.S.$500,000,000 4.750 peridetsts due 2024 in Ma3014

and U.S.$300,000,000 4.750 per ceNbtes due 2024 in July 2016rhe Issuer has also issued
U.S.$500,000,000 reset subordinated perpetual notes in Octobeug6aBditonally and irrevocably
guaranteed, on a joint and sevdrakis, by Majid Al Futtaim Holding and Majid Al Futtaim Properties
U.S.$500,000,000 reset subordinated perpetual nagznditionally and irrevocably guaranteed, on a joint
and severabasis, by Mjid Al Futtaim Holding and Majid Al Futtaim Propertié@s March 2017 and
U.S.$400,000,000 reset subordinated perpetual notes unconditionally and irrevocably gyanaat gt

and several basis, by Majid Al Futtaim Holding and Majid Al Futtaim Prageeim March 2018

The Issuer will not engage in any business actifbyer than théssuance of the Notes and the issuance of
securities under other borrowing programmes establishedtiinogrto time by the Guarantorthe making

of loans to one or both of the Guarantors or other compawoiesolled by the Guarantors and other
activities incidental or related to the foregoing.

The Issuer is not expected to have any income but will receive payments from the Guaratitorfom

other companies controlled by the Guarantors in respect of loans made by the Issuer to those companies,
which will be the only material sources of funds available to meet the claims of the holders of the Notes
(the "Noteholders'). As a result, the Issuer is subject to all the risks to which the Guarantors are subject, to
the extent that such risks could limit their ability to satisfy in full and on a timely basis their respective
obligations to the Issuer under any such lo&ee Risk Factorsi Risks Relating to the Grolp'Risk

Factorsi RisksRelating to Majid Al Futtaim Properti€s"Risk Factorsi Risks Relating to Majid Al

Futtaim Retall and 'Risk Factors RisksRelating to Majid Al Futtaim Venturégor a further dscription

of certain of these risks

RISKS RELATING TO THE GROUP

The risks set out below apply to all of the Group's businesses. In addition, certain specific risks apply to
the particular businesses carried on by Majid Al Futtaim Properties, Majid AafatRetail and Majid Al
Futtaim Ventures and these are discussed separately below.



All of the Group's businesses are affected by the economic and political conditions in the markets in
which they operate

All of the Group's businesses are, and will contitulee, affected by economic and political developments

in or affecting the UAE and the MENA region. The Group currently has a significant proportion of its
operations and interests in the UAE, with a particular focus on Dubai. While the UAE is cureemntlgss

a relatively stable political environment, certain other jurisdictions in the Middle East are not and there is
a risk that regional geopolitical instability could impact the UAE. Further, there is no guarantee that the
UAE will continue to have a able political environment in the future.

Instability in the Middle East may result from a number of factors, including government or military regime
change, civil unrest or terrorism. In particular, since early 2011 there has been political unresgendad ra
countries in which the Group operates in the MENA region, including Bahrain, Egypt, Saudi Arabia and
Lebanon. This unrest has ranged from public demonstrations to, in extreme cases, armed conflict (including
the multinational conflict with Islamict&te (also known as Daesh, ISIS or ISIL)) and has given rise to
increased political uncertainty across the region. Such unrest in Egypt (which accountpédrfoest. of

the revenue and.5 per cent. of the total assets of the Group as at 31 Decemb2aRa2.6 per cent. of

the revenue and #iper cent. of the total assets of the Group as at 31 December 2016) and Bahrain (which
accounted for 3.Ber cent. of the revenue ang@@&r cent. of the total assets of the Group as at 31 December
2017 and2.7 percent. of the revenue and2per cent. of the total assets of the Group as at 31 December
2016 since 2011 has directly impacted the Group, including forcing the closure of some properties in Egypt
for up to 60 days and the closure of its shopping malahrain for five days in 2011

On 5 June 2017, Saudi Arabia, the UAE, Bahrain and Egypt officially cut diplomatic ties with Qatar (which
accounted for.8per cent. of the revenue ah@per cent. of the total assets of the Group as at 31 December
2017and7.6 per centof the revenue and Oger cent. of the totalssets of the Group as at 31 December
2016, cut trade and transport links and imposed sanctions, attributing the move ts f@ddations with

various terrorist and sectarian groups aimédiestabilising the GCC region. Measures taken by the
boycotting countries included the closure of land, sea and air links to Qatar, and requesting certain Qatari
officials, residents and visitors to leave the territories of the boycotting countriesldntorresolve the
situation, the affected countries have expressed a willingness to discuss a restoration of ties and the lifting
of the other boycott measures on the condition that Qatar commits to agreements it signed, cease support
of terrorist and exemist organisations and stop interfering in other countfésrs. Diplomatic efforts to

end the crisis are being undertaken by Kuwait and several other cauntries

Though the effects of the uncertainty have been varied, it is not possible to predictithrence of events

or circumstances such as war or hostilities, or the impact of such occurrences, and no assurance can be
given that the UAE would be able to sustain its current economic growth levels if adverse political events
or circumstances weitt® occur. Continued instability affecting the countries in the MENA region could
adversely impact the UAE although to date there has been no significant impact on the UAE. No assurance
can be given that the Group would be able to sustain its currentlpvefis if adverse political events or
circumstances were to occur.

By way of example, since early 2008, global credit markets, particularly in the United States and Europe,
have experienced difficult conditions of varying intensity. These challengingemadkditions have
resulted at times in reduced liquidity, greater volatility, widening of credit spreads and lack of price
transparency in credit markets. In addition, since late 2008, property and construction markets in the UAE
and a number of other cowiies in the MENA region have been significantly adversely affected. As a result,

in 2009 the fair values of the Group's properties were adversely affected which in turn resulted in a total
comprehensive loss for the Group in that year. The Group couldvmesely affected in the future by any
deterioration of general economic conditions in the markets in which the Group operates, as well as by
United States, European and international trading market conditions and/or related factors.

Investors should adsnote that the Group's business and financial performance could be adversely affected
by political, economic or related developments both within and outside the MENA region because of
interrelationships within the global financial markets.

Economic and/opolitical factors which could adversely affect the Group's business, financial condition,
results of operations and prospects include:



1 regional geopolitical instability, including government or military regime change, riots or other
forms of civil disturtance or violence, including through acts of terrorism;

i military strikes or the outbreak of war or other hostilities involving nations in the region;

1 a material curtailment of the industrial and economic infrastructure development that is currently
underwayacross the MENA region;

i government intervention, including expropriation or nationalisation of assets or increased levels of
protectionism;

i the ongoing fluctuation of international prices for crude oil (since June, &@iédnational crude oil
prices havevaried dramatically, falling from a monthly high OPEC Reference Basket price per
barrel of U.S.$110.48 in June 20figta monthly low OPEC Reference Basket price per barrel of
U.S.$45.21 in June 2017, but risingaanathly high OPEC Reference Basket price per barrel of
U.S.$68.43in April 2018)

i an increase in inflation and the cost of living, combined with a slowing of GDP growth in the GCC
region;

i a devaluation in the currency of any country in which the Group heratgns;

1 cancellation of contractual rights, expropriation of assets and/or inability to repatriate profits and/or
dividends;

i increased government regulations, or adverse governmental activities, with respect to price, import

and export controls, the emgnment, customs and immigration, capital transfers, foreign exchange
and currency controls, labour policies and land and water use and foreign ownership;

1 arbitrary, inconsistent or unlawful government action;

i changing tax regimes, including the impositmfitaxes in tax favourable jurisdictions such as the
UAE and across the GCC region;

i difficulties and delays in obtaining governmental and other approvals for the Group's operations or
renewing existing ones; and

i potential lack of reliability as to titleotreal property in certain jurisdictions in which the Group
operates.

There can be no assurance that either the economic performance of, or political stability in, the countries in
which the Group currently operates or may in the future operate can bewilistained. To the extent that
economic growth or performance in these countries or the MENA region as a whole slows or begins to
decline, or political conditions become sufficiently unstable to adversely affect the Group's operations in
those countriesthe Group's business, financial condition, results of operations and prospects may be
adversely affected.

The Group's businesses are intedependent to a significant extent and this could increase its
exposure to adverse events affecting any part of itaisiness

The Group's businesses are irdependent to a significant extent and will be affected by factors that impact

the retail industry as a whole (sd@isk Factors Risks Relating to Majid Al Futtaim Retgil For example,

the financial performancef the Group's hypermarkets, other retail businesses, leisure and entertainment
businesses and hotels are, in large part, dependent on the ability of the shopping malls in or close to which
they are located to attract footfall. Conversely, the succe$eddtoup's shopping malls is, to an extent,
dependent on the extent to which its other businesses located in or close to the shopping malls act as an
incentive to potential customers to visit the malls. As a result of thisdef@endence, adverse events
affecting one part of the Group's business could also impact other parts of the business and therefore have
a materially adverse effect on the Group's business, financial condition, results of operations and prospects.
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As the Group derives the majority ofits revenue and EBITDA from its activities in the UAE, it is
particularly exposed to any adverse developments affecting the UAE and Dubai in particular

For the financial year ended 31 December 201 g5 ent. of the Grolprevenuand 70per cent. ofthe

Group's EBITDA (compared to 53 per cent. of the Group's revenue and 69 per cent. of the Group's EBITDA
for the financial year ended 31 December 2016) were attributable to its operations in the UAE, principally
Dubai. This reflects the fact that a sigcagint proportion of the Group's malls and Carrefour stores and 10

of its 12 hotels which are currently operating are located in the UARarit this is due to the fact that
Dubai is a significant tourist destination. As a result, the Group is particelgplosed to adverse events
affecting the UAE and Dubai in particular, including events which impact on Dubai's attractiveness as a
tourist destination and to the occurrence of factors that result in a decline in consumer spending in the UAE,
such as a domturn in general economic conditions, an increase in the cost of living, an increase in
unemployment or a decline in tourism or business travel to Dubai. The occurrence of any or all of these
factors could have a material adverse effect on the Group'sesssifinancial condition, results of
operations and prospects

The Group's growth strategy depends on its ability to successfully manage its growth

The Group's strategy of continuing to expand its existing operations in its target markets is depeamdent on
number of factors. These include its ability to:

i identify suitable investments and/or development opportunities;
i reach agreements with joint venture and strategic partners on terms satisfactory to it;
i maintain, expand or develop relationships with cust@msuppliers, contractors, lenders and other

third parties;

i increase the scope of its operational and financial systems to handle the increased complexity and
expanded geographic area of operations;

i secure adequate financing on commercially reasonatotes;te

1 recruit, train and retain qualified staff to manage its growing business efficiently and without losing
operational focus; and

i obtain necessary permits or approvals from governmental authorities and agencies.

These efforts will require significant ciged and management resources, further development of the Group's
financial and internal controls and information technolody () systems, and additional training and
recruitment of management and other key personnel. At the same time, the Group mitesin raai
consistent level of customer service across its operations to avoid loss of business or damage to its
reputation. Any failure by the Group to manage its growth effectively could have a material adverse effect
on its business, financial conditiomsults of operations and prospects.

The Group's businesses face significant competition in the markets in which they operate

Several of the markets in which the Group operates are highly competitive. In particular, the Group faces
increased shopping mald hotel competition in Dubai, where the majority of its business is concentrated.
The population growth of Dubai from 1.4 million in 2006 to 2.7 million in 2016 (as estimated by the Dubai
Statistics Centre), along with the growth in business and leiswe to Dubai, contributed to the opening

and announced development of a number of new shopping malls and hotels over this period. The global
financial crisis and associated decline in the property and construction market in the UAE since the end of
2008 has placed additional competitive pressure on these businesses. The Group's Carrefour stores also
face significant competition in many of the markets in which the Group operates, including the UAE and
Saudi Arabia in particular

Factors affecting theompetitive environment in which the Group operates include, among others:
i certain of the Group's competitors may have greater financial, technical, marketing or other

resources and, therefore, may be able to withstand price competition and volatility more
successfully than the Group;
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i some of the Group's competitors may have a lower cost of capital and access to funding sources
that are not available to the Group, including in particular competitors that are controlled by
regional governments, and, therefomay be able to invest more heavily or effectively in their
businesses than the Group;

i in many of the markets in which the Group operates, government permission is required to operate
businesses and local governments grant access to land and infrestrdistsome of the Group's
competitors are owned by the government of the countries in which they operate, they may benefit
from preferential treatment; and

i some of the Group's competitors in markets outside the UAE may have a deeper cultural
understandingr longer or broader operational experience in such markets, which may reduce the
time and therefore the costs necessary for them to execute conmmejiects andallow them to
attract and retain customers more effectively than the Group.

If the Group isunable to compete effectively, it may not be able to achieve a market share that allows it to
remain profitable or increase its market share in the markets in which it operates, which could have a
material adverse effect on its business, financial camitiesults of operations and prospects.

The countries in which the Group operates may introduce new laws and regulations that adversely
affect the way in which the Group is able to conduct its businesses

The countries in which the Group operates are eimgrgarket economies which are characterised by less
comprehensive legal and regulatory environments. However, as these economies mature, and in part due to
the desire of certain countries in the MENA region, in particular the UAE, to accede to the \Waakkd T
Organisation, the governments of these countries have begun, and the Group expects they will continue, to
implement new laws and regulations which could impact the way the Group conducts many of its
businesses. For example, in 2007, the Dubai, SharjdhAjman governments passed laws restricting the
ability of landlords to increase commercial rents and, in 2008, the Oman government followed suit.
Furthermore, Dubai's legal system for addressing rent disputes is new and largely untested. Any rent
dispues in Dubai are, in the first instance, referred to the Rental Dispute Settlement Centre, which began
to operate in November 2013.

With effect from 1 January 2018, the UAE (together with Saudi Arabia) has implemented a VAT regime
at a rate of 5 per cerfihe UAE national legislation implementing this framework agreement was published
on 23 August 2017 (UAE Federal Decree Law No. 8 of 2017) and, on 28 November 2017, the UAE Ministry
of Finance published accompanying VAT implementing regulations.

There can & no assurance that if similar tax or other laws or regulations were imposed in respect of the
products and services offered by the Group it would not adversely affect the way in which the Group
conducts its business or otherwise adversely affect its dimacondition, results of operations and
prospects.

In addition, given the relatively illiquid nature of the Group's property assets, a change in law or regulation
that results in the Group ceasing to conduct business in a particular country couid eesiglhificant loss
to the Group on the sale of its material properties in that cauntry

The Group may operate in countries which are subject to international sanctions and operates in
countries which are affected by terrorist activities and any failureto comply with these sanctions or
the occurrence of any such terrorist activities could adversely affect the Group

European, U.S. and other international sanctions have in the past been imposed on companies engaging in
certain types of transactions withegified countries or companies or individuals in those countries.
Companies operating in certain countries in the Middle East and Africa have been the subject of such
sanctions in the past. The terms of legislation and other rules and regulations wdiidisrestinctions

regimes are often broad in scope and difficult to interpret.

Although the Group has in the past conducted business activities in countries which have been subject to
sanctions, as at the datetloit Base Prospectuso Group company is in violation of any existing European,

U.S. or other international sanctions. Should any Group company in the future violate any existing or further
European, U.S. or international sanctions, penalties could include a prohibitionitation on such
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company's ability to conduct business in certain jurisdictions or on the Group's ability to access the U.S. or
international capital markets. Any such sanction could have a material adverse effect on the Group's
business, financial condbin, results of operations and prospects.

The Group has operations in Pakistan, which has, in recent times, been affected by terrorist activities. To
the extent further terrorist acts are carried out, in particular in the cities where the Group hathiores,
may adversely affect demand for its services or products in those areas, which may in turn have a material
adverse effect on its business, financial condition, results of operations and prospects.

Many of the Group's businesses are subject to licemg requirements and any failure to obtain such
licences or to comply with their terms could adversely affect the Group's businesses

Many of the Group's businesses are subject to licensing requirements, both at the local and national level.
Because of theamnplexities involved in procuring licences and permits, as well as in ensuring continued
compliance with different and sometimes inconsistent local and national licensing regimes, the Group
cannot give any assurance that it will at all times be in cong@iarith all of the licensing requirements to

which it is subject although it is not aware of any material breaches that currently exist. Any failure by the
Group to comply with applicable laws and regulations and to obtain and maintain requisite approvals,
certifications, permits and licences, whether intentional or unintentional, could lead to substantial sanctions,
including criminal, civil or administrative penalties, revocation of its kesnand/or increased regulatory
scrutiny, and liability for danges. It could also trigger a default under one or more of its financing
agreements or invalidate or increase the cost of the insurance that the Group maintains for its businesses
(insofar as it is covered for any consequential losses). For the most s@rlatisns, it could also be forced

to suspend operations until it obtains required approvals, certifications, permits or licences or otherwise
brings its operations into compliance. In addition, any adverse publicity resulting from any compliance
failure, particularly as regards the safety of its leisure and entertainment venues and the food sold in its
Carrefour stores, could have a material adverse effect on the business, financial condition, results of
operations and prospects of the Group.

Furthermorechanges to existing, or the introduction of new, laws or regulations or licensing requirements
in the jurisdictions in which it operates are beyond the Group's control and may be influenced by political
or commercial considerations not aligned with thieup's interests. Any such laws, regulations or licensing
requirements could adversely affect its business by reducing its revenue and/or increasing its operating
costs, and the Group may be unable to mitigate the impact of such changes. Any of thesecesccould

have a material adverse effect on its business, financial condition, results of operations and prospects.

Group companies are party to a number of joint ventures and franchise arrangements which give
rise to specific operational risks

Group canpanies may enter into joint venture agreements for a number of reasons, including to gain access
to land or where it is required to operate with a local partner in a particular jurisdiction. Joint venture
transactions present certain operational riskduding the possibility that the joint venture partners may
have economic, business or legal interests or goals that are inconsistent with those of the Group, may
become bankrupt, may refuse to make additional investments that the Group deems necessaapler

or may prove otherwise unwilling or unable to fulfil their obligations under the relevant joint venture
agreements. In addition, there is a risk that such joint venture partners may ultimately become competitors
of the Group. Many of the Grougsint venture partners are governmental agencies which exposes the
Group to additional risks, including the need to satisfy both political and regulatory demands and the need
to react to differences in focus or priorities between successive governmehtsf bdich can lead to

delays in decision making, increased costs and greater exposure to competition.

To the extent that the Group does not control a joint venture, the joint venture partners may take action that
is not in accordance with Group policies objectives. Should a joint venture partner act contrary to the
Group's interests, this could have a material adverse effect on the Group's business, financial condition,
results of operations and prospects.

The Group's ability to expand successfullyotigh joint ventures will depend upon the availability of
suitable and willing joint venture partners, the Group's ability to consummate such transactions and the
availability of financing on commercially acceptable terms. The Group cannot give any asshetnt

will be successful in establishing any future joint ventures or that, once established, a joint venture will be
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profitable for the Group. If a joint venture is unsuccessful, the Group may be unable to recoup its initial
investment and its finarali condition and results of operations may be materially adversely affected.

The Group's most significant joint venture is currently with Carrefour Rexk 'Factors Risks Relating

to Majid Al Futtaim Retail Majid Al Futtaim Retail is dependent on rdationship with Carrefour and

the market perception of Carrefdyr Certain matters identified in this joint venture agreement require the
approval of Carrefour (seeDéscription of the Group Majid Al Futtaim Retaili Agreements with
Carrefour").

The Group is party to a number of franchise agreements, of which the most important is the franchise
agreement with Carrefour. As such, the Group is exposed to the risk of such agreements not being renewed
when they expire and to the risk of aparformance bthe relevant franchisor, which could have a material
adverse effect on the Group's business, financial condition, results of operations and prospects.

Certain of the Group's debt agreements contain restrictions that may limit the flexibility of the Group
in operating its businesses

Certain of the Group's debt agreements contain covenants that limit its ability to engage in specified types
of transactions. These include covenants requiring the Group's operating subsidiaries to maintain certain
net worth, inerest coverage and debt to equity ratios. Certain of the Group's debt agreements also contain
covenants limiting the Group's and its operating subsidiaries’ ability to, among other things:

1 incur or guarantee additional financial indebtedness;
i grantsecurity or create any security interests; and
i sell, lease, transfer or otherwise dispose of any of its assets without the consent of the relevant lender,

unless the disposal is made in the ordinary course of business or to another Group company.

The Notegssued under the Programme will contain covenants from each of Majid Al Futtaim Holding and
Majid Al Futtaim Properties similar to certain of those described above, see Conditioaddlition, any

trust certificates issued under the U.S.$1.5 billiosttoertificate issuance programme established by MAF
Sukuk Ltd.with Majid Al Futtaim Properties as obligor and Majid Al Futtaim Holding as guarantor and
most recentlyipdated ori2 June2018(the" Sukuk Programme") contain (and any trust certificates isgu

in thefuture under the Sukuk Programme will contain) similar covenants.

In addition, certain of the Group's outstanding debt contains, and its future debt may contattefendss
clauses whereby a default under one debt obligation may constiteteeanof default under other debt
obligations. Any of these covenants could prevent the Group from engaging in certain transactions that it
may view as desirable.

Although the Group believes that it is currently in compliance with its covenants andtismeoitly aware

of any circumstances which indicate that the Group may in the future be in breach of any such covenants,
there can be no assurance that the Group will continue to comply with all such covenants in the future. The
Group's continued compliaaawnith these covenants depends on a number of factors, some of which are
outside of the Group's control. The Group's activities in all of its operating segments are affected by the
global economic environment and the economic environment in the jurisdictiavhich it operates (see

"Risk Factors Risks Relating to the GroupAll of the Group's businesses are affected by the economic
and political conditions in the markets in which they opéjateurther, in the event that the financial results

of the Goup deteriorate, the Group may no longer be able to comply with financial covenants (such as
those mentioned above) under certain of its debt agreements. In these circumstances, the Group may be
required to either obtain a waiver from its creditors, retiatg its credit facilities, raise additional financing

from its shareholders or repay or refinance borrowings in order to avoid the consequences of a default. If
the Group were unable to obtain such a waiver, to renegotiate its credit facilities,et@dditonal
financing from its shareholders or to repay or refinance its borrowings on terms that are acceptable to it, or
at all, the Group's creditors would be entitled to declare an event of default and, as a resulidefauttss
provisions, there auld be a strong possibility that default would also arise in respect of a substantial portion
of the Group's other financial indebtedness. Such an event would permit the Group's creditors to demand
immediate payment of the outstanding borrowings underefegant debt agreements and instruments and

to terminate all commitments to extend further credit to the Group. Such an event would also affect the
Group's ability to raise additional capital at an acceptable cost in order to fund its operationsth&se of
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occurrences could have a material adverse effect on the Group's business, financial condition, results of
operations and prospects.

As at 31 Decembet017, the Group had shadrm borrowings from related parties of ARRmillion and

AED 130 million as abank overdraft. Approximately Per cent. of the Group existing longterm
borrowings as at 31 December 2017 fell due to be repaid within one year, including drawdowns under
revolving credit facilities which have final maturity date 2019 and 2020. To the extent that it needs to,
there is no assurance that the Group will be able to refinance such maturing borrowings as they fall due on
terms acceptable to it or at all.

As at 31 Decembez017, the Group hadED 11,280million in outstandig borrowings (excluding bank
overdrafts and sheterm borrowings from related parties). Of this amoulED 737 million was
borrowing which had the benefit of security (8&roup Financial Review Liquidity and Berowings').

As unsecured creditors, tldaims of Noteholders will rank behind the claims of the Group's secured
creditors to the extent of the security granted

The Group's business may be adversely affected by changes in interest rates

Interest rates are highly sensitive to many factors beytomdGroups control, including the interest rate

and other monetary policies of governments and central banks in the jurisdictions in which it operates. As
at 31 December 2017, a portion of the Grelpterest bearing loans and borrowings carried interes

floating rates. A hypothetical 1.0 per cent. increase in interest rates (assuming all other relevant factors
remained constant) would have resulted in the Gsofipance costs increasing BYED 154 million in

2017. The Group interestearing loansnd borrowings are subject to interest rate resulting from
fluctuations in the relevant reference rates underlying such instruments. Consequently, any increase in such
reference rates would result in an increase in the Group's interest rate exgkosaldmave a material
adverse effect on the Group's business, financial condition, results of operations and prospects. Although
the Group seeks to hedge part of its interest rate risk, there can be no assurance that this hedging will be
successful or Wi protect the Group fully against its interest rate risk. Such failure to successfully hedge
against changes in interest rates could have a material adverse effect on the Group's business, financial
condition, results of operations and prospects

Foreign exchange movements may adversely affect the Group's profitability

The Group maintains its accounts and reports its results in dirham, the currency in which the majority of its
revenue is earned. A portion of the Group's income and expenses are inctinedurrencies of other
countries in the MENA region. As a result, the Group is exposed to movements in foreign exchange rates.
Although there can be no assurance that foreign currency fluctuations will not adversely affect the Group's
results of operatianin the future, the Group's management believes that the Group is not currently subject
to significant foreign exchange risk given the fact that the majority of its revenue and expenses is incurred
in dirham or in currencies which, like the dirham, arggesl to the U.S. dollar at a fixed exchange rate. In
relation to its other currency earnings and expenses, the Group's management believes that its foreign
exchange rate risk is reduced by the fact that to a large extent its revenue in a local cumerayeid by

its expenses being incurred in the same currency.

As at the date ahis Base Prospectuthe dirham remains pegged to the U.S. dollar. However, there can

be no assurance that the UAE government will ngtetgthe dirham from the U.S. dollar,ater the fixed
exchange rate between the two currencies, in the future, which may have a material adverse effect on the
Group's business, financial condition, results of operations and prospects.

If the Group fails to attract and retain qualified and experienced employees, its businesses may be
harmed

The Group's ability to carry on and grow its businesses will depend, in part, on its ability to continue to
attract, retain and motivate qualified and skilled personnel to manage H®-day operationsin
particular, the Group depends on finance, technical and engineering staff at both middle management and
senior management level. Experienced and capable personnel with these skill sets generally and in the
industries in which the Group operates in mafair remain in high demand, and there is significant
competition in the MENA region for their talents. Consequently, when any such employees leave, the
Group may have difficulty replacing them. In addition, the loss of key members of the Group's senior
management team or staff with institutional knowledge may result in (amongst other things): (a) a loss of
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organisational focus; (b) poor execution of operations and the Group's corporate strategy; and (c) an
inability to identify and execute potential strgiteinitiatives such as future investments and acquisitions.
These adverse results could, among other things, reduce potential revenue, expose the Group to downturns
in the markets in which it operates and/or otherwise have a materially adverse affectoosiness,

financial condition, results of operations and prospects.

The Group's businesses expose it to health and safety risks

Due to the peoptbased nature of its business, the Group's operations are subject to health and safety risks,
particularly n relation to its shopping malls and leisure and entertainment businesses. Although all of the
shopping malls currently comply with applicable health and safety standards, there can be no assurance that
a major health and safety hazard, such as a firenetibccur. Given the high number of shoppers that visit

the Group's shopping malls on a daily basis, such an event could have serious consequences, particularly
in the event of fatalities. Similarly, although the Group's leisure and entertainmerniefaaititl hotels also

comply with currently applicable health and safety standards, there can be no assurance that the customers
of these facilities will not engage in inappropriate behaviour, endangering their safety and the safety of
others. Any of the fargoing incidents could expose the Group to material liability and adversely affect its
reputation. All of these factors could have a material adverse effect on the Group's business, financial
condition, results of operations and prospects.

The Group may not be able to secure full insurance coverage for the risks associated with the
operation of its businesses

Management believes that the Group's insurance coverage for all material aspects of its operations is
comparable to that of other companies opegaitinthe sectors and markets in which the Group operates.

The Group's operations may, however, be affected by a number of risks for which full insurance cover is
either not available or not available on commercially reasonable terms. In addition, they seebr
frequency of various other events, such as accidents and other mishaps, business interruptions or potential
damage to its facilities, property and equipment caused by inclement weather, human error, pollution,
labour disputes, natural catastrophesl other eventualities, may result in losses or expose the Group to
liabilities in excess of its insurance coverage or significantly impair its reputation. There is no assurance
that the Group's insurance coverage will be sufficient to cover the losgydrism any or all such events

or that it will be able to renew existing insurance cover on commercially reasonable terms, if at all.

Should an incident occur for which the Group has no, or insufficient, insurance cover, the Group could lose
all or part d the capital invested in, and anticipated future revenues relating to, any property that is damaged
or destroyed. Any of these occurrences could have a material adverse effect on the Group's business,
financial condition, results of operations and protpec

The interests of the Group's controlling shareholder may, in certain circumstances, be different from
the interests of the Noteholders

The Group's controlling shareholder is Mr. Majid Al Futtaim who beneficially owns almost all of the shares

in Majid Al Futtaim Holding. As a result, Mr. Majid Al Futtaim is in a position to control the outcome of
actions requiring shareholders' approval and also has the ability to approve the election of all the members
of the board of directors (thébard") of Majid Al Futtaim Holding and thus influence Board decisions.

The interests of Mr. Al Futtaim may be different from those of the Group's creditors (including the
Noteholders).

During the ordinary course of business, Group companies may become subject to lawsuitsieth
could materially and adversely affect the Group

From time to time, Group companies may in the ordinary course of business be named as defendant in
lawsuits, claims and other legal proceedings. These actions may seek, among other things, compensation
for alleged losses, civil penalties or injunctive or declaratory relief. In the event that any such action is
ultimately resolved unfavourably at amounts exceeding the Group's accrued liability, or at material
amounts, the outcome could materially and adgraffect the Group's business, financial condition,
results of operations and prospects.
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The Group's operations are in emerging markets which are subject to greater risks than more
developed markets, including significant political, social and economidsks

All of the Group's operations are conducted, and its assets are located in emerging markets. There is no
assurance that any political, social, economic and market conditions affecting such countries and the MENA
region generally would not have a mé&@éadverse impact on the Group's business, financial condition,
results of operations and prospects.

Any unexpected changes in the political, social, economic or other conditions in the countries in which the
Group operates or neighbouring countries rhaye a material adverse effect on the Group's business,
financial condition, results of operations and prospects.

Investors should also be aware that emerging markets are subject to greater risks than more developed
markets, including in some cases sigrdfit legal, economic and political risks. Accordingly, investors
should exercise particular care in evaluating the risks involved and must decide for themselves whether, in
light of those risks, their investment is appropriate. Generally, investment étogang markets is only

suitable for sophisticated investors who fully appreciate the significance of the risks involved.

The Group is dependent on its information and technology systems which are subject to potential
cyberattack

The Group is dependent orformation technology networks and systems to securely process, transmit and
store electronic information and to communicate internally and with its customers, tenants, partners and
vendors. As the breadth and complexity of this infrastructure contiaugsw, including as a result of the

use of mobile technologies, social media and cloased services, the potential risk of security breaches

and cyberattacks increases. Such breaches could lead to shutdowns or disruptions of the Group's systems
and potatial unauthorised disclosure of sensitive or confidential information, including personal data.
Cybersecurity threats are constantly evolving, thereby increasing the difficulty of detecting and defending
against them.

The Group often manages, utilises @bores sensitive or confidential customer, tenant or company data,
including personal data, and the Group expects these activities to increase. Unauthorised disclosure of
sensitive or confidential customer, tenant or company data, whether through sigheras employee
negligence, fraud or misappropriation, could damage the Group's reputation, cause the Group to lose
customers and tenants and could result in significant financial exposure. Similarly, unauthorised access to
or through the Group's inforrtian systems or those it develops for, or supplies to, its customers and tenants,
whether by employees or third parties, including a cyberattack by computer programmers, hackers,
members of organised crime and/or stggensored organisations, who may depeand deploy viruses or

other malicious software programs or social engineering attacks, could result in contractual and other legal
liability, a loss of business or customers or tenants, damage to the Group's reputation and government
sanctions, and cddihave a material adverse effect on the Group's business, financial condition, results of
operations and prospects.

RISKS RELATING TO MAJID AL FUTTAIM PROPERTIES

Majid Al Futtaim Properties' business is capital intensive and it may not be able to raise fficient
capital to make all future investments and capital expenditures that it deems necessary or desirable

Majid Al Futtaim Properties engages in projects which require a substantial amount of capital and other
long-term expenditures, including the déygment of new shopping malls, hotels and mixsé
developments. The capital commitments associated with these projects generally exceed Majid Al Futtaim
Properties' cash inflows over the period of the project. In the past, these expenditures andrits/katrae

been financed through a variety of means, including intergaherated cash and external borrowings.

Majid Al Futtaim Properties and the Group's ability to arrange external financing and the cost of such
financing are dependent on numerous fexstincluding its future financial condition, general economic

and capital market conditions, interest rates, credit availability from banks or other lenders or investors,
lender and investor confidence in Majid Al Futtaim Properties and the Group'sdsesirend the markets

in which they operate, the credit rating assigned to Majid Al Futtaim Properties and the Group by credit
rating agencies, applicable provisions of tax and securities laws, and political and economic conditions in
any relevant jurisdigbn. Neither Majid Al Futtaim Properties nor the Group can provide any assurance
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that it will be able to arrange any such external financing on commercially reasonable terms, if at all, and
it may be required to secure financing with a lien over its aasekshose of its subsidiaries and/or agree

to contractual limitations on the operation of its businesses. Majid Al Futtaim Properties or the Group's
failure to obtain adequate funding as required to satisfy its contractual commitments could resulits defa

on existing contracts, completion delays and damage to Majid Al Futtaim Properties and the Group's
reputation as a reliable contractual counterparty, and could have a material adverse effect on Majid Al
Futtaim Properties and the Group's businesanfiral condition, results of operations and prospects.

A significant proportion of Majid Al Futtaim Properties' and the Group's assets as at 31 December
2017 comprised real estate held either as property, plant and equipment or investment property. The
valuation of these assets is inherently subjective, the values attributed to these assets may not
accurately reflect their market value at any future date and they may be difficult to sell

The Group appoints an independent external Royal Institute of Clth@ergeyors (RICS") valuer to

determine the fair value of its real estate assesbually as at 30 June and 31 December in each year.
However, real estate valuations are inherently subjective because they are made on the basis of assumptions
that may pove to be incorrect. No assurance can be made that the valuations of the Group's real estate
assets will reflect actual sale prices, even where any such sale occurs shortly after the relevant valuation
date. Significant differences between valuationsatdal sales prices could have a material adverse effect

on the financial condition and results of operations both of Majid Al Futtaim Properties (which is the owner

of the majority of the assets) and the Group as a whole.

Given that real estate assetgygneral are relatively illiquid, the ability of Majid Al Futtaim Properties to

sell promptly one or more of its properties in response to changing political, economic, financial and
investment conditions is limited. Majid Al Futtaim Properties is susdeptibdecreases in demand for
commercial property in the MENA region, and in particular Dubai, given its exposure to the real estate
market there. Majid Al Futtaim Properties cannot predict the length of time needed to find a willing
purchaser and to closiee sale of a property or whether it would be able to sell a property on commercially
reasonable terms, if at all. Majid Al Futtaim Properties' inability to promptly sell its properties or on
commercial terms could have a material adverse effect on Majittaim Properties and the Group's
business, financial condition, results of operations and prospects.

The success of Majid Al Futtaim Properties' business strategy and profitability depends upon its
ability to locate and acquire or lease land suitabléor development at attractive prices

Majid Al Futtaim Properties' growth and profitability to date have been attributable, in part, to its ability to
locate and acquire or lease land at attractive prices, and the success of Majid Al Futtaim Properméiss' bus
strategy and future profitability depends upon its continued ability to do so. Many of Majid Al Futtaim
Properties' most significant competitors are owned by the government of the countries in which they operate
and, therefore, they may be accordedfg@rential treatment when acquiring land. In the past, Majid Al
Futtaim Properties has been able to acquire land suitable for its planned shopping malls, hotels and other
developments, but there can be no assurance that it will continue to be ableite acgusuitable for
development in the future at attractive prices. In addition, Majid Al Futtaim Properties faces the risk that
competitors may anticipate and capitalise on certain potential investment opportunities in advance of Majid
Al Futtaim Propeties doing so, which could have a material adverse affect on Majid Al Futtaim Properties
and the Group's business, financial condition, results of operations and prospects of the Group as a whole.

The MENA region in which Majid Al Futtaim Properties operates is characterised by a lack of real
estate transparency

According to a real estate transparency survey conducted by Jones Lang LaSalle in 2016, the real estate
markets in which Majid al Futtaim Properties and the Group operate are categorised-anspanient

(Dubai, Abu Dhabi, Kenya, Saudi Arabia, Egypt and Bahrain);tlanwsparent (Kuwait, Qatar, Jordan,
Kazakhstan and Pakistan) and opaque (Oman, Lebanon and Iraq). The degree of transpareiaty of a re
estate market is determined by reference to mbmm of factors, including comparable transactions
accessibility of information relating to counterparties and land title, reliability of market data, clarity of
regulations relating to all matters of real estate conveyance and access to governmess &gendiy
information provided by counterparties in connection with real estate transactions. Although Majid Al
Futtaim Properties endeavours to undertake comprehensive due diligence with respect to its real estate
investments in order to mitigate angks in connection with the markets in which it operates, there can be

no assurance that the factors described above will not result in its discovery at a later date of information
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or liabilities in association with its investments that could affect traire, expected purpose or returns on
investment, which could in turn have a material adverse effect on Majid Al Futtaim Properties and the
Group's business, financial condition, results of operations and prospects.

Majid Al Futtaim Properties does not hawe unrestricted title to all of its land parcels

Further, in a limited number of cases, Majid Al Futtaim Properties acquires title to land parcels which are
subject to certain conditions as to the timeframe within which the land should be developedd IAMaji
Futtaim Properties fails to comply with any such conditions, it may lose title to the land parcel concerned.

In Egypt, title to the land on which one of Majid Al Futtaim Properties' shopping malls is built is in the
process of being transferred to idBAl Futtaim Properties, which may be a lengthy process. Registration
of title to Majid Al Futtaim Properties' land parcels (including one project under construction) may also be
subject to conditions in relation to the completion of construction thereon.

If Majid Al Futtaim Properties loses title or is unable to acquire title to its properties, this could have a
material adverse effect on Majid Al Futtaim Properties and the Group's business, financial condition, results
of operations and prospects.

Majid Al Futtaim Properties has not to date experienced a situation where its title or interest in its properties
or land parcels has been lost, has been the subject of legal proceedings leading to the loss of title or interest
in its properties or land parceldowever, Majid Al Futtaim Properties is subject to the risk that it may not

in the future be able to acquire or be granted unrestricted title or interest to any land and/or that it could be
determined to be in violation of applicable law should it viokatg restrictions applicable to any such title

or interest. Any such outcome could have a material adverse effect on Majid Al Futtaim Properties and the
Group's business, financial condition, results of operations and prospects.

Majid Al Futtaim Properties is exposed to a range of development and construction risks

Majid Al Futtaim Properties is subject to a number of construction, financing, operating and other risks
associated with project development which have resulted, and may in the future ressgitificant cost
overruns and delays in the delivery of its projects. These risks include, but are not limited to:

i shortages and increases in the cost of raw materials (such as steel and other commodities common
in the construction industry), energy, biilg equipment (including, in particular, cranes), labour
or other necessary supplies;

i shortages of project managers, contractors and construction specialists, both within Majid Al
Futtaim Properties and externally, to ensure that planned developmergiaeed both on time
and on budget;

i an inability to obtain on a timely basis, if at all, requisite governmental licences, permits or
approvals;
1 an inability to obtain necessary financing arrangements on acceptable terms or at all, and otherwise

fund constuction and capital improvements and provide any necessary performance guarantees;
i defaults by, or the bankruptcy or insolvency of, contractors and other counterparties;

1 inadequate infrastructure, including as a result of failure by third partigowide utilities and
transportation and other links that are necessary or desirable for the successful operation of a
project; and

i discovery of design or construction defects and otherwise failing to complete projects according to
design specification.

The occurrence of one or more of these events may negatively affect the ability of Majid Al Futtaim
Properties' contractors to complete the development and construction of projects on schedule, if at all, or
within the estimated budget, and may prevent Ma&jid-uttaim Properties from achieving projected
internal rates of return for its projects, which could in turn have a material adverse effect on Majid Al
Futtaim Properties and the Group's business, financial condition, results of operations and piospects.
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addition, there can be no assurance that the revenues that Majid Al Futtaim Properties is able to generate
from its development and construction projects will be sufficient to cover the associated construction costs.

Majid Al Futtaim Properties' rental revenues depend upon its ability to find tenants for its shopping
malls and offices and the ability of such tenants to fulfil their lease obligations as well as on Majid Al
Futtaim Properties achieving an optimal tenant mix for its shopping malls. In addion, Majid Al
Futtaim Properties is exposed to tenant concentration

There can be no guarantee that Majid Al Futtaim Properties will find or be able to retain tenants for its
shopping malls and other properties on terms and conditions that are satigfadtoiy addition, Majid

Al Futtaim Properties' tenants may be adversely affected by a range of factors which may affect their ability
to perform their obligations under the relevant lease agreements and may therefore adversely affect the
financial perfemance of the properties leased by Majid Al Futtaim Properties and the cash flows generated
by them. Further, certain jurisdictions in which Majid Al Futtaim Properties operates as a landlord,
including the UAE, have imposed restrictions on rental inceeasd these restrictions may also adversely
impact Majid Al Futtaim Properties' business.

Majid Al Futtaim Properties seeks to ensure that it has the right mix of retail outlets in its shopping malls

to cater to the consumer preferences of its local cuetnin pursuit of this strategy, Majid Al Futtaim
Properties has sought in the past, and may seek in the future, to terminate lease agreements of existing
tenants in order to replace them with new tenants to its shopping malls. In addition, Majid &hFutta
Properties may seek to terminate the lease agreements of tenants who default under their leases. It is
relatively difficult to evict tenants under the laws of the jurisdictions in which Majid Al Futtaim Properties
operates. Therefore, Majid Al Futtaintdperties may experience delays in evicting tenants for cause or
changing its tenant mix to meet strategic directives prior to the expiry of relevant lease terms, and efforts
to do so could require considerable expense. Although Majid Al Futtaim Proptatiasts have rarely
defaulted in performing their obligations under the lease agreements they have entered into with Majid Al
Futtaim Properties, should one or more tenants stop paying rent for a period of time, whether with or without
cause, this couldeduce Majid Al Futtaim Properties' cash flows and could have a material adverse affect
on the business, financial condition, results of operations and prospects of Majid Al Futtaim Properties and
the Group as a whole.

A significant proportion of the tengnin Majid Al Futtaim Properties' shopping malls are members of a
limited number of large retail groups. As a result, Majid Al Futtaim Properties would be materially
adversely affected should any of these retail groups cease to carry on business withl Nrajitaim
Properties or at all.

Majid Al Futtaim Properties' shopping malls depend on anchor stores or major tenants to attract
shoppers and could be adversely affected by the loss of, or a store closure by, one or more of these
tenants

Shopping malls 1@ typically anchored by hypermarkets, department stores and other large nationally
recognised tenants. Many of Majid Al Futtaim Properties' major tenants are owned by a limited number of
large retail groups. The performance of some of Majid Al Futtainpéttis' shopping malls could be
adversely affected if these tenants fail to comply with their contractual obligations, seek concessions in
order to continue operations, or cease their operations. Concessions made to existing tenants may also be
made to ptential new tenants with a view to attracting such potential new tenants. There is no assurance
that any such concessions made will achieve their purpose or will not materially adversely affect Majid Al
Futtaim Properties and the Group's revenue or phifitta In addition, the closure of tenants' operations

may enable other tenants to negotiate a modification to the terms of their existing leases, and such closures
could result in decreased customer traffic which could adversely affect the performaheesibbpping

mall concerned and, as a result, could have a material adverse affect on the business, financial condition,
results of operations and prospects of Majid Al Futtaim Properties and the Group as a whole.

Majid Al Futtaim Properties' hotels are all managed by independent thirdparty operators and
Majid Al Futtaim Properties is, therefore, exposed to the performance of these operators

Majid Al Futtaim Properties has entered into hotel management agreements with AccorAScAr'(,
Kempinski Hote$ S.A. ('Kempinski"), Hilton International Manage LLC (ilton") and Marriott
International (Marriott "). While Majid Al Futtaim Properties has close relationships with the operators
of its hotels and a successful track record of working with them to rpeikgerty and operational
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improvements, Majid Al Futtaim Properties does not have the means to compel any hotel to be operated in
a particular manner or to govern any particular aspect of its operations. Therefore, even if Majid Al Futtaim
Properties belieas its properties are being operated inefficiently or in a manner that does not result in
satisfactory revenues or operating profits, it will generally not have rights under the management
agreements to change who operates the properties or how theetedpntil the expiry of the term of

the agreements unless there is a breach of specific contractual provisions permitting such termination. Majid
Al Futtaim Properties can only seek redress if an operator breaches the terms of the management agreements
or, in the case of the agreements with Kempinski, if the hotel does not reach certain prescribed levels of
profitability for three consecutive years, and then only to the extent of the remedies provided for under the
terms of that agreement. In the evdmttMajid Al Futtaim Properties were to seek to replace any of its
current hotel operators, it would likely experience significant disruptions at the affected properties, which
could have a material adverse effect on the business, results of operatasaficondition and prospects

of Majid Al Futtaim Properties and the Group as a whole

RISKS RELATING TO MAJID AL FUTTAIM RETAIL

Majid Al Futtaim Retail's results of operations and financial performance could be materially
adversely affected by a changin consumer preferences, perception and/or spending

Majid Al Futtaim Retail accounted for 80 per cent. of the Group's revenu%pet cent. of the Group's
EBITDA for the financial year ended 31 December 2Majid Al Futtaim Retail's performance depsnd

on factors which may affect the level and patterns of consumer spending in the UAE and the MENA region.
Such factors include consumer preferences, confidence, incomes and perceptions of the quality of certain
products. A general decline in purchases afjitAl Futtaim Retail's Carrefour stores could occur as a
result of a change in consumer preferences, perceptions and spending habits at any time and Majid Al
Futtaim Retail's future success will depend partly on its ability to anticipate or adapt whangfes and

to offer, on a timely basis, new products that match consumer demand. Such changes, and a failure to adapt
its offering to respond to them, may result in reduced demand for the products sold at Majid Al Futtaim
Retail's Carrefour stores, a diee in the market share of its products and increased levels of selling and
promotional expenses. Any changes in consumer preferences could result in lower sales of the products
sold at Majid Al Futtaim Retail's Carrefour stores or put pressure on prasidgcould materially adversely

affect the business, financial condition, results of operations and prospects of Majid Al Futtaim Retail and
the Group as a whole.

Majid Al Futtaim Retail is dependent on its relationship with Carrefour and the market perception
of Carrefour

All of Majid Al Futtaim Retail's revenue and EBITDA for the financial year ended 31 Dec@®bemwas

derived from the operations of its Carrefour stores. The business, financial condition, results of operations
and prospects of Majid AFuttaim Retail and the Group as a whole could be materially and adversely
affected to the extent that Majid Al Futtaim Retail's franchise rights with Carrefour become compromised
in any material respect

In addition, the willingness of the public to shatpgCarrefour, which is considered by many to be associated
with France, is also subject to various factors outside Majid Al Futtaim Retail's control, including the
public's perception of Carrefour and, more generally, of France. Should any of thesebagierseived

in a negative manner, this would have a material adverse affect on the financial condition and results of
operations of Majid Al Futtaim Retail and the Group as a whole.

The planned increase in the number of Carrefour stores may not be achieg

Majid Al Futtaim Retail plans to open 11 Carrefour hypermarkets (one store each in Saudi Arabia, Lebanon,
Kenya and the UAE, two each in Egypt and Pakistan and three in Oman) and 23 Carrefour supermarkets in
2018

However, there can be no assuranceithaitl be able to expand its store network as planned or that all of
such new stores will be profitable. While the Group's management believes that Majid Al Futtaim Retail
has identified areas in the MENA region where Majid Al Futtaim Retail could isertee number of its

stores, unforeseen factors could result in potential sites not becoming available on acceptable terms. This
could adversely affect the business, reputation, financial condition, results of operations and prospects of
Majid Al Futtaim Retail and the Group as a whole. Furthermore, if competitors are able to secure high
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quality sites, they may be able to gain market share and may effectively restrict Majid Al Futtaim Retail's
ability to grow. In addition, Majid Al Futtaim Retail's abilitp open new stores, convert or refurbish
existing stores, change the use of part of an existing store or implement any of these activities without delay
may be significantly restricted by regulatory obstacles associated with obtaining the approvals, permit
consents and/or registrations necessary to construct and/or operate its stores, which could have a material
adverse effect on the business, financial condition, results of operations and prospects of Majid Al Futtaim
Retail and the Group as a whole.

Interruptions in the availability of products from suppliers or any changes in the costs to Majid Al
Futtaim Retail of obtaining such products could adversely affect its business

Majid Al Futtaim Retail's operations may be interrupted or otherwise adveretyed by delays or
interruptions in the supply of its products or the termination of any product supplier arrangement where an
alternative source of product supply is not readily available on substantially similar terms. Any breakdown
or change in Majid\l Futtaim Retail's relationships with product suppliers could materially adversely affect

the business, financial condition, results of operations and prospects of Majid Al Futtaim Retail and the
Group as a whole. If Majid Al Futtaim Retail is forced tange a supplier of products, there is no guarantee

that this would not interrupt supply continuity or result in additional cost. Further, Majid Al Futtaim Retalil

is currently able to secure significant rebates and other supplier benefits from its prguplierrs. Should

these benefits decline or become unavailable, this could have a material adverse effect on the business,
financial condition, results of operations and prospects of Majid Al Futtaim Retail and the Group as a whole.

In addition, the pricef the products which Majid Al Futtaim Retail sells at its Carrefour stores may be
significantly affected by the cost of the raw materials used to produce those products in the source markets
of Majid Al Futtaim Retail's suppliers. Wherever practicablejitllal Futtaim Retail seeks to put in place
supply contracts which ensure the supply of products for the period that they are anticipated to be offered
by the Carrefour stores and in such quantities as its forecasts require. Failure to continue toohwotse p

at competitive cost from international markets or to forecast accurately the required quantities could result
in Majid Al Futtaim Retail having to buy products from other suppliers on-¢eort contracts which could

result in additional cost. Anincreases in the prices of products where prices have not been fixed under
contractual supply agreements could materially adversely affect the business, financial condition, results of
operations and prospects of Majid Al Futtaim Retail and the Groupvasla.

Interruptions in or changes to the terms of Majid Al Futtaim Retail's shipping or distribution
arrangements could adversely affect its business

Majid Al Futtaim Retail is reliant on the services of thpdrty distribution, shipping and haulage
companies for the movement and storage of its private label goods and the entire range of products for its
Carrefour supermarkets within the regions in which it operates and the jurisdictions from which it sources
its products. Although it has entered into mg@ment contracts withreethird-party distribution, shipping

and haulage companies, any change in the terms of, interruption or failure in the services of one or more of
these service providers could affect Majid Al Futtaim Retail's ability to supplydestribute its products

and consequently could materially adversely affect the business, financial condition, results of operations
and prospects of Majid Al Futtaim Retail and the Group as a whole. Such interruption or failure could
potentially involvesignificant additional costs to Majid Al Futtaim Retail in obtaining an alternative source

of supply or distribution.

Majid Al Futtaim Retail faces the risk of product liability claims and associated adverse publicity

The packaging, marketing, distributiaand sale of food products purchased from others, as well as
production of foods under Carrefour's private labels, entail an inherent risk of contamination or
deterioration, which could potentially lead to product liability claims, product recalls ardadsdadverse
publicity. Any contaminated products inadvertently distributed by Majid Al Futtaim Retail may, in certain
cases, result in illness, injury or death, or lead to product liability claims asserted against Majid Al Futtaim
Retail and/or requirproduct recalls. There can be no assurance that such claims will not be asserted against
it in the future, or that such recalls will not be necessary. While the Group has product liability insurance,
such policy does not include insurance cover againstustaecall specifically and there is no certainty

that any product liability insurance available to the Group will be sufficient to cover all claims, or any
product recall claims, that may be asserted against it.
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In addition, because Majid Al FuttaiRetail's success is linked to the reputation of Carrefour, any product
liability claims or product recalls that cause adverse publicity involving Carrefour stores not owned by
Majid Al Futtaim Retail may have an adverse effect on Majid Al Futtaim Retgiyrdless of whether such

claim or recall involves any products sold by Majid Al Futtaim Retail's Carrefour franchises. Further, even
if a product liability claim is not successful or is not fully pursued, the negative publicity surrounding any
assertionhat the products it sells caused illness or injury could adversely affect Carrefour's reputation with
existing and potential customers, as well as the business, financial condition, results of operations and
prospects of Majid Al Futtaim Retail and the @poas a whole (sedRisk Factord Risks Relating to the
Groupi The Group may not be able to secure full insurance coverage for the risks associated with the
operation of its businessgs

RISKS RELATING TO MAJID AL FUTTAIM VENTURES

Majid Al Futtaim Vent ures' wholesale finance and credit card businesses may require higher costs
of funding and expose it to credit risk

Majid Al Futtaim Ventures issues credit cards through its whmiiyned subsidiary Majid Al Futtaim
Finance. As the Group does not have ascomer banking operation, which is considered to be one of the
principal means of achieving inexpensive funding to support such business, such operations are funded
through intraGroup and third party loans, which may be more costly than the funding tb editain of

its competitors, particularly local and regional banking groups, have access to. A decrease in Majid Al
Futtaim Ventures' access to external funding in particular, or a rise in the cost-@rotnafunding, could

have an adverse effect dretresults of operations and prospects of Majid Al Futtaim Ventures' credit card
business.

In addition, the target customers of its credit card business are principally UAE residents. The UAE lacks
a centralised credit bureau, and Majid Al Futtaim Ventuaned its competitors do not share customer
information. Therefore, this business is unable to confirm independently information provided by credit
applicants regarding the extent of their credit exposure. As a result, customers may be overextended by
virtue of other credit obligations about which Majid Al Futtaim Ventures is unaware. To some extent, Majid

Al Futtaim Ventures is therefore exposed to credit risks which it may not be able to accurately assess or
provide for and, in the case of expatriates, laynable to enforce a judgment obtained against defaulting
creditors who no longer live in the UAE. Such credit risks could have an adverse effect on the results of
operations and prospects of Majid Al Futtaim Ventures.
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FACTORS WHICH ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE MARKET
RISKS ASSOCIATED WITH NOTES ISSUED UNDER THE PROGRAMME

Risks related to the structure of aparticular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes nfiegtinegse
which contain particular risks for potential investors. Set out below is a description of theammson
such features:

The Notesmay be subject to optional redemption by the Issuer

An optional redemption feature of Notes is likely to limit their market value. During any period when the
Issuer may elect to redeem Notes, the market value of those Notes generally will not riséapatzote
the price at which they can be redeemed. This also may be true prior to any redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate
the Notes. At those times, an investor gatgmwould not be able to reinvest the redemptiooceeds at

an effective interest rate as high as the interest rate on the Notes being redeemedaniy neagble to

do so at a significantly lower rate. Potential investors should consider reinvesiskentlight of other
investments available at that time.

The Notes may be redeemed prior to their final maturity date for tax reasons

If the Issuer becomes obliged to pay any additional amounts in respect of the Notes as progfdectdr
to in Conditon 9 of the Notes or if either Guarantor is unable for reasons outside its cornproctoe
payment by the Issuer and in making payment itself would be required to pay such adalitionats, in
each case as a result of any change in, or amendmein¢ iaws or regulations of a Tdxrisdiction (as
defined in Condition 9) or any change in the application or official interpretation ofsuslor regulations,
which change or amendment becomes effective on or after the date oragit@ement is reacti¢o issue
the first Tranche of the Notes, the Issuer may redeem all but notstya the outstanding Notes of such
Tranche in accordance with Condition 8.2 of the Notes.

Partly-paid Notes

The Issuer may issue Notes where the issue price is payabbgarthan one instalment. Failuregay any
subsequent instalment could result in an investor losing all of his investment.

Variable rate Notes with a multiplier or other leverage factor

Notes with variable interest rates can be volatile investmentseyfdre structured to include multipliers

or other leverage factors, or caps or floors, or any combination of those features or other similar related
features, their market values may be even more volatile than those for securities that do nathiostude
features.

Inverse Floating Rate Notes

Inverse Floating Rate Notes (as defined below) have an interest rate equal to a fixed rate mibasedrate
upon a reference rate such as the London interbank offered ItEBOR "). The market viaes ofthose
Notes typically are more volatile than market values of other conventional floating rasedetities based
on the same reference rate (and with otherwise comparable terms). Inverse Hag&tilNptes are more
volatile because an increasethe reference rate not only decreases the inteatesbf the Notes, but may
also reflect an increase in prevailing interest rates, which further adveffeslis the market value of these
Notes.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notesgalefined below) may bear interest at a rate that converts from a fixed rate

a floating rate, or from a floating rate to a fixed rate. Where the Issuer has the right to effect such a
conversion, this will affect the secondary market and the market @Bthe Notes since the Issuer nisy
expected to convert the rate when it is likely to produce a lower overall cost of borrowing. If the Issuer
converts from a fixed rate to a floating rate in such circumstances, the spread on the Fixed/Floating Rate
Notes may be less favourable than then prevailing spreads on comparable Floating Rate Notes tied to the
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same reference rate. In addition, the new floating rate at any time may be lower than the rates on other
Notes. If the Issuer converts from a floating rtate fixed rate in such circumstances, the fixed rate may
belower than then prevailing rates on its Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium from their prinoipatl a
tend to fluctuate more in relation to general changes in interest rates than do prices for conugstiesial
bearing securities. Generally, the longer the remaining term of the securities, the greater oéagitige
as compared to convential interestbearing securities with comparable maturities.

Notes denominated in RMB are subject to additional risks

Notes denominated in RenminbRMB Notes') may be issued under the Programme. RMB Notes contain
particular risks for p@&ntial investors, including:

Renminbi is not freely convertible; there are significant restrictions on remittance of Renminbi into and
out of the PRC, which may adversely affect the liquidity of RMB Notes

Renminbi is not freely convertible at present. Ywernment of the PRC (th®RC Government’)
continues to regulate conversion between Renminbi and foreign currencies, including the Hong Kong
dollar.

However, there has been significant reduction in control by the PRC Governmestein years,
particularly over trade transactions involving import and export of goods and services as well as other
frequent routine foreign exchange transactions. These transactions are known as current account items. On
the other hand, remittance ofieinbi into and out of the PRC for the settlement of capital account items,
such as capital contributions, debt financing and securities investment, is generally only permitted upon
obtaining specific approvals from, or completing specific registrationéilings with, the relevant
authorities on a cadey-case basis and is subject to a strict monitoring system. Regulations in the PRC on
the remittance of Renminbi into and out of the PRC for settlement of capital account items are being
developed.

Although the Renminbi was added to the Special Drawing Rights basket created by the International
Monetary Fundn 2016 and policies further improving accessibility to Renminbi to settle -barsker
transactions in foreign currencies were implemented by thelé®ed@ank of China £BoC") in 2018

there is no assurance that the PRC Government will continue to gradually liberalise control over cross
border remittance of Renminbi in the future, that the schemes for Renminbbordes utilisation will not

be disontinued or that new regulations in the PRC will not be promulgated in the future which have the
effect of restricting or eliminating the remittance of Renminbi into or out of the PRC. Despite a Renminbi
internationalisation pilot programme and effortgéaent years to internationalise the currency, there can
be no assurance that the PRC Government will not impose interim etelongestrictions on the cross
border remittance of Renminbi. In the event that funds cannot be repatriated outside thdjeR@iirbi,

this may affect the overall availability of Renminbi out of the PRC and the ability of the Trustee to source
Renminbi to finance its obligations under RMB Notes

There is only limited availability of Renminbi outside the PRC, which may affectlieidity of RMB
Notes and the Trustee's ability to source Renminbi outside the PRC to service such RMB Notes

As a result of the restrictions by the PRC Government on-barsker Renminbi fund flows, the availability

of Renminbi outside the PRC is limite While PBOC has entered intoagreements (theSkettlement
Arrangements’) on the clearing of Renminbi business with financial institutions (RigB Clearing

Banks") in a number of financial centres and cities, including but not limited to Hong Kongstaddished

the CrossBorder InterBank Payments System (CIPS) to facilitate citossier Renminbi settlemeand

is further in the process of establishing Renminbi clearing and settlement mechanisms in several other
jurisdictions, the current size of Rermhi denominated financial assets outside the PRC is limited.

There are restrictions imposed by PBOC on Renminbi business participating banks in respect of cross
border Renminbi settlement, such as those relating to direct transactions with PRC entegotimesore,
Renminbi business participating banks do not have direct Renminbi liquidity support from PBOC, although
PBOC has gradually allowed participating banks to access the PRC's onshebanitenarket for the
purchase and sale of Renminbi. ThexR@bi Clearing Banks only have limited access to onshore liquidity
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support from PBOC for the purpose of squaring open positions of participating banks for limited types of
transactions and are not obliged to square for participating banks any opempastialting from other

foreign exchange transactions or conversion services. In cases where the participating banks cannot source
sufficient Renminbi through the above channels, they will need to source Renminbi from outside the PRC
to square such open gitions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its
growth is subject to many constraints as a result of PRC laws and regulations on foreign exchange. There
is no assurance that new PRC regulatiafil not be promulgated or the settlement arrangements will not

be terminated or amended in the future, which will have the effect of restricting the availability of Renminbi
outside the PRC. The limited availability of Renminbi outside the PRC may #féeliquidity of the RMB

Notes. To the extent the Trustee is required to source Renminbi in the offshore market to service the RMB
Notes, there is no assurance that the Trustee will be able to source such Renminbi on satisfactory terms, if
at all.

Invesment in RMB Notes is subject to exchange rate risks

The value of Renminbi against other foreign currencies fluctuates from time to time and is affected by
changes in the PRC and international political and economic conditions as well as many other factors.
Recently, PBOC implemented changes to the way it calculates the Renminbi's daily midpoint against the
U.S. dollar to take into account markaaker quotes before announcing the daily midpoint. This change,
and others that may be implemented, may incriémeseolatility in the value of the Renminbi against foreign
currencies. All payments of interest and principal will be made in Renminbi with respect to RMB Notes in
Renminbi unless otherwise specified. As a result, the value of these Renminbi paymei&s dolldr

terms may vary with the prevailing exchange rates in the marketplace. If the value of Renminbi depreciates
against the another foreign currency , the value of the investment made by a holder of the Renminbi Notes
in that foreign currency will dgine.

Investment in the Renminbi Notes is subject to currency risk

If the Issuer is not able, or it is impracticable for it, to satisfy its obligation to pay interest and principal on
the Renminbi Notes as a result of Inconvertibility, Noansferabilityor llliquidity (each, as defined in the
Conditions), the Issuer shall be entitled, on giving not less than five or more than 30 calendar days'
irrevocable notice to the investors prior to the due date for payment, to settle any such payment in U.S.
dollars on the due date at the U.S. Dollar Equivalent (as defined in the Conditions) of any such interest or
principal, as the case may be.

An investment in RMB Notes is subject to interest/profit rate risk

The PRC Government has gradually liberalised the réguolaf interest/profit rates in recent years. Further
liberalisation may increase interest/profit rate volatilityaddition, the interest/profit rates for Renminbi

in markets outside the PRC may significantly deviate from the interest/profit rateratifbi in the PRC

as a result of foreign exchange controls imposed by PRC laws and regulations and prevailing market
conditions.

The RMB Notes may carry a fixed profit rate or a floating profit rate. Consequently, the trading price of
such RMB Notes willary with fluctuations in interest/profit rates. If a holder of RMB Notes tries to sell
any RMB Notes before their maturity, they may receive an offer that is less than the amount invested.

Payments in respect of RMB Notes will only be made to investothiénmanner specified in the terms
and conditions of the relevant Notes

All Renminbi payments to investors in respect of the RMB Notes will be made solely: (i) for so long as the
RMB Notes are represented by a common depositary for Euroclear and Clearstream, Luxembourg, or with
such other clearing system (or a depository,adiah or nominee thereof) specified in the applicable Final
Terms, by transfer to a Renminbi bank account maintained in the Renminbi Settlement Centre(s) specified
in the applicable Final Terms in accordance with prevailing rules and procedures ofhatrelearing

system; or (ii) when the RMB Notes are in definitive form, by transfer to a Renminbi bank account
maintained in the Renminbi Settlement Centre(s) specified in the applicable Final Terms in accordance
with prevailing rules and regulations. Theustee cannot be required to make payment by any other means
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(including in any other currency or in bank notes, by cheque or draft or by transfer to a bank account in the
PRC).

Conflicts of interesfi Calculation Agent

Potential conflicts of interest makist between the Calculation Agent (if any) and Noteholders (including
where a Dealer acts as a calculation agent), including with respect to certain determinations and judgements
that such Calculation Agent may make pursuant to the Conditions thanflunce amounts receivable

by the Noteholders during the term of the Notes and upon their redemption.

Risks related to the Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:
Modification, waivers and sustitution

The terms and conditions of the Notes contain provisions for calling meetings of Noteholclamsitter
matters affecting their interests generally. These provisions permit defined majorities tallbind
Noteholders including Noteholders who didt attend and vote at the relevant meeting Mottholders
who voted in a manner contrary to the majority.

The terms and conditions of the Notes also provide that the Issuer may, without the coNséstaftlers,
in the circumstances described in Cdinti 16 agree to: (i) any modification of, or tbhe waiver or
authorisation of any breach or proposed breach of, any of the provisions of Notegjeie(i)ine without
the consent of the Noteholders that any Event of Default (as defined in Condijtionpbtential Event of
Default shall not be treated as such; or (iii) the substitution of another compgrigcgal debtor under
any Notes in place of the Issuer.

European Monetary Union may cause Notes denominated in certain currencies tedenomirated in
euro

If Notes are issued under the Programme which are denominated in the currency of a country thbich, at
time of issue, has not adopted the euro as its sole currency and, before the relevant Natesraesl, the
euro becomes the sole curegrof that country, a number of consequences may fdahaWwding, but not
limited to: (i) all amounts payable in respect of the relevant Notes may begoayable in euro; (i)
applicable law may allow or require such Notes to be redenominated into eladditional measures to

be taken in respect of such Notes; and (iii) there may no longer be availdtikhed or displayed rates
for deposits in such currency used to determine the rates of interest oNatash Any of these or any
other consequencesuld adversely affect the holders of the relevant Notes.

Change of law

The terms and conditions of the Notes are governed by English law in effect as at the date of this Base
Prospectus. No assurance can be given as to the impact of any possible gedisiah or change to
English law or administrative practice after the date of this Base Prospectus.

Bearer Notes where denominations involve integral multiples: definitive Bearer Notes

In relation to any issue of Bearer Notes which have denominatimmsisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is poss#uletihat
Notes may be traded in amounts that are not integral multiples of such minimum Spgeifedination.

In such a ase a holder who, as a result of trading such amounts, holds an amountsviésshthan the
minimum Specified Denomination in his account with the relevant clearing systemeletrant time may
not receive a definitive Bearer Note in respect of sualtihg (should such Notes lpginted) and would
need to purchase a principal amount of Notes such that its holding amougecified Denomination.

If Bearer Notes are issued, holders should be aware that definitive Notes which have a dencimitiation
is not an integral multiple of the minimum Specified Denomination may be illiquid and difficuéide.
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Investors in the Notes must rely on DTC, Euroclear and Clearstream, Luxembourg procedures

Notes issued under the Programme will be representedwmnbygsone or more Global Notes that niwey
deposited with a common depositary for Euroclear and Clearstream, Luxembourg ordepgdited with

a nominee for DTC (each as defined undearin of the Noteé$. Except in thecircumstances described in
each Gbbal Note, investors will not be entitled to receive Notes in definitina. Each of DTC, Euroclear
and Clearstream, Luxembourg and their respective direct and ingliicipants will maintain records of
the beneficial interests in each Global Noté&ttarough it. While the Notes are represented by a Global
Note, investors will be able to trade their beneficial intereststbryigh the relevant clearing systems and
their respective participants.

While the Notes are represented by Global Notes,sthgel will discharge its payment obligations under

the Notes by making payments through the relevant clearing systems. A holder of a bémefiegtlin a

Global Note must rely on the procedures of the relevant clearing system gadticgpants to reeive
payments under the Notes. The Issuer has no responsibility or liability for the records relating to, or
payments made in respect of, beneficial interests in any Global Note.

Holders of beneficial interests in a Global Note will not have a direct taghote in respect of the Notes
sorepresented. Instead, such holders will be permitted to act only to the extent that they are enabled by the
relevant clearing system and its participants to appoint appropriate proxies.

Regulation and reform of LIBOR, BEJRIBOR or other "benchmarks" could adversely affect any Nt
linked to such "benchmarks"

LIBOR, EURIBOR and other rates and indices which are deemed to be "benchmarks" are the subject of
recent national, international and other regulatory guidance apdsais for reform. Some of these reforms

are already effective whilst others are still to be implemented. These reforms may cause such benchmarks
to perform differently than in the past, to disappear entirely, or have other consequences which cannot be
predicted. Any such consequence could have a material adverse effect on any Notes linked to such a
"benchmark".

Regulation (EU) 2016/1011 (thé&nchmark Regulation') was published in the official journal on 29

June 2016 and became applicable from 1 Jan@@ @vith the exception of provisions specified in Article

59 (mainly on critical benchmarks) that have applied from 30 June 2016). The Benchmark Regulation could
have a material impact on any Notes linked to LIBOR, EURIBOR or another "benchmark" nadexr i

in particular, if the methodology or other terms of the "benchmark™ are changed in order to comply with
the terms of the Benchmark Regulation, and such changes could (amongst other things) have the effect of
reducing or increasing the rate or levet, affecting the volatility of the published rate or level, of the
benchmark. In addition, the Benchmark Regulation stipulates that each administrator of a "benchmark"
regulated thereunder must be liseth by the competent authority of the Member Stateraviseich
administrator is located. There is a risk that administrators of certain "benchmarks" will fail to obtain a
necessary licence, preventing them from continuing to provide such "benchmarks". Other administrators
may cease to administer certain "bemelnks" because of the additional costs of compliance with the
Benchmark Regulation and other applicable regulations, and the risks associated therewith.

As an example of such benchmark reforms, on 27 July 2017, the UK Financial Conduct Authority
announcedhat it will no longer persuade or compel banks to submit rates for the calculation of the LIBOR
benchmark after 2021 (theFCA Announcement). The FCA Announcement indicates that the
continuation of LIBOR on the current basis cannot and will not be giggdmafter 2021. The potential
elimination of the LIBOR benchmark or any other benchmark, or changes in the manner of administration
of any benchmark could require or result in an adjustment to the interest provisions of the terms and
conditions, or resulin other consequences, in respect of any Notes linked to such benchmark. In certain
circumstances the ultimate fallback of interest for a particular Interest Period may result in the rate of
interest for the last preceding Interest Period being used.nfdysresult in the effective application of a

fixed rate for floating rate Notes based on the rate which was last observed on the Relevant Screen Page.
Any such consequences could have a material adverse effect on the value and return on any such Notes.

More broadly, any of the international, national or other proposals for reform, or the general increased
regulatory scrutiny of "benchmarks", could increase the costs and risks of administering or otherwise
participating in the setting of a "benchmark" amanplying with any such regulations or requirements.

Such factors may have the effect of discouraging market participants from continuing to administer or
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contribute to certain "benchmarks”, trigger changes in the rules or methodologies used in certain
"berchmarks" or lead to the disappearance of certain "benchmarks". Any of the above changes or any other
consequential changes as a result of international, national or other proposals for reform or other initiatives
or investigations, could have a materialage effect on the value of and return on any Notes linked to a
"benchmark".

Risks relating to enforcement
Investors may experience difficulties in enforcing arbitration awards and foreign judgmentSutvai

The payments under the Notes are dependent thpomssuer (failing which, the Guarantorspking
payments to investors in the manner contemplated under the Notes or the Guaranteasasniag be. If
the Issuer and subsequently both of the Guarantors fail to do so, it may be netebsizy an ation
against the Guarantors (or either of them) to enforce their (or its) obligations andaintalamages, as
appropriate, which may be costly and thio@nsuming.

Furthermore, to the extent that enforcement of remedies must be pursued in the Uadibe bornén
mind that there is limited scope for sbélp remedies under UAE law and that generally enforcement of
remedies in the UAE must be pursued through the courts.

Under current Dubai law, the Dubai courts are unlikely to enforce an Englitmited States court
judgment without reexamining the merits of the claim and may not observe the choice by the parties of
English law as the governing law of the transaction. In the UAE, foreign law is required to be established
as a question of fact drthe interpretation of English law, by a court in the UAE, may not accord with the
interpretation of an English court. In principle, courts in the UAE recognise the choice of foreign law if
they are satisfied that an appropriate connection exists betheeelevant transaction agreement tred
foreign law which has been chosen. They will not, however, honour any provision of foreigmilawis
contrary to public policy, order or morals in the UAE, or to any mandatory law of, or applicatie in,
UAE.

The UAE is a civil law jurisdiction and judicial precedents in Dubai have no binding effect on subsequent
decisions. In addition, there is no formal system of reporting court decisions in Dubai. Thesefaaters
greater judicial uncertainty than woubg expected in other jurisdictions.

The Notes, the Trust Deed, the Agency Agreement (as defindiceim$ and Conditions of the Ndtgs

and the Programme Agreement (as defined $ubscription and Sale and Transfer and Selling
Restriction8) are governedy English law and the parties to such documents have agreed to refer any
unresolved dispute in relation to such documents to arbitration under LCIA Rules.

The New York Convention on the Recognition and Enforcement of Foreign Arbitral Awards 1958 (the
"New York Convention") entered into force in the UAE on 19 November 2006. Any arbitration award
rendered ir.ondon should therefore be enforceable in Dubai in accordance with the terms of the New York
Convention. Under the New Yof&onvention, the UAE has an obligation to recognise and enfioreign
arbitration awards, unless the party opposing enforcement can prove one of the groundstictedgrof

the New York Convention to refuse enforcement, or the Dubai courts findhthatibjecmatter of the
dispute is not capable of settlement by arbitration or enforcement would be contrargublibgolicy of

the UAE. There have been limited instances where the UAE courts, most notdhljatingh Court of First
Instance and thBubai Court of Cassation, have ratified or orderedréw®gnition and enforcement of
foreign arbitration awards under the New York Convention. It shoultbbed that only the Dubai Court

of Cassation was a final decision. The uncertainty regardinigntigretation and application of the New
York Convention provisions by the courts is further reinforced by the lack of system of binding judicial
precedent in the UAE and because of the independent existetifferent Emirates within the UAE, some
with their own court systems, whole rulings may havenooe than persuasive force within other Emirates.
There is therefore no guarantee that the Dubai caiiliteake the same approach in similar proceedings in
the future. In practice, therefore, how the N¥ark Convention provisions would be interpreted and
applied by the Dubai courts, and whether the Dwloairts will enforce a foreign arbitration award in
accordance with the New York Convention, remaémgely untested.
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There are limitations on the efféiveness of guarantees in the UAE

Under the laws of the UAE the obligation of a guarantor is incidental to the obligations of the principal
debtor, and the obligations of a guarantor will only be valid to the extent of the continuing obligations of
the pricipal debtor. The laws of the UAE do not contemplate a guarantee by way of indemnity of the
obligations of the debtor by the guarantor and instead contemplate a guarantee by way of suretyship.
Accordingly, it is not possible to state with any certaintgthler a guarantor could be obliged byEh&ai

courts to pay a greater sum than the debtor is obliged to pay or to perform an obligationdbebtdhés

not obligated to perform.

In order to enforce a guarantee under the laws of the UAE, the undeatbfim@bligation for which such
guarantee has been granted may need to be proved before the Dubai courts.

Risks related to the market generally

Set out below is a brief description of the principal market risks, including liquidity risk, exchangsk;ate
interest rate risk and credit risk:

The secondary market generally

Notes may have no established trading market when issued, and one may never develop. Ifdpesarket
develop, it may not be very liquid. The liquidity of any market for the Notes thatenxelopdepends on

a number of factors, including:

the method of calculating the principal and interest in respect of the Notes;

the time remaining to the maturity of the Notes;

the outstanding amount of the Notes;

the redemption features of the Notasd

= = =4 -a -2

the level, direction and volatility of market interest rates generally.

Therefore, investors may not be able to sell their Notes easily or at prices that will provide them with a
yield comparable to similar investments that have a developed seconaldmst.nThis is particularly the

case for Notes that are especially sensitive to interest rate, currency or market risks, arefoesigeetic
investment objectives or strategies or have been structured to meet the investuiesinents of limited
caegories of investors. These types of Notes generally would have dimibee secondary market and
more price volatility than conventional debt securities. llliquidity may lzaseverely adverse effect on the
market value of Notes.

Exchange rate risks ad exchange controls

The Issuer will pay principal and interest on the Notes and the Guarantors will make any payments under
the Guarantee in the Specified Currency. This presents certain risks relating to currency conversions if an
investor's financial divities are denominated principally in a currency or currency unit (tineestor's
Currency") other than the Specified Currency. These include the risk that excteegenay significantly
change (including changes due to aemation of the Specified Currency or revaluation of the Investor's
Currency) and the risk that authorities with jurisdiction over the Inve§ariency may impose or modify
exchange controls which could adversely affect an applieadoleange rate. THesuer does not have any
control over the factors that generally affect these rislksh as economic, financial and political events

and the supply and demand for applicable currenciesedent years, exchange rates between certain
currencies have beerolatile and volatility between sucturrencies or with other currencies may be
expected in the future. An appreciation in the value of the Investor's Currency relative to the Specified
Currency would decrease (1) the Invest@larencyequivalent yield o the Notes, (2) the Investor's
Currency equivalent value of the principayable on the Notes and (3) the Investor's Currency equivalent
market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exatratsthaio
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or
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principal than expected, or no interest or principal. Even if there are no actual exchange controls, it is
possible that the Specified Cunay for any particular Note may not be available at such Note's maturity.

Interest rate risks

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interestyrates
adversely affect the value of the Fixed Rate Notes.

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to the Issuer and to Notes issued
under the Programme. The ratings may not reflect the potential impact of all risks related to structure,
market, adiional factors discussed above and other factors that may affect the value of the Notes. A credit
rating is not a recommendation to buy, sell or hold securities and may be revised or withdrawn by the
relevant rating agency at any time.

In general, Europeeregulated investors are restricted under the CRA Regulation from using credit ratings
for regulatory purposes, unless such ratings are issued by a credit rating agency established in the EU and
registered under the CRA Regulation (and such registratismdt been withdrawn or suspended), subject

to transitional provisions that apply in certain circumstances whilst the registration application is pending.
Such general restriction will also apply in the case of credit ratings issued{BLhoredit ratilg agencies,

unless the relevant credit ratings are endorsed by aregistered credit rating agency or the relevant non

EU rating agency is certified in accordance with the CRA Regulation (and such endorsement action or
certification, as the case may Ibas not been withdrawn or suspended). Certain information with respect

to the credit rating agencies and ratings will be disclosed in the applicable Final Terms. The list of registered
and certified rating agencies published by the European Securiti®aakets Authority (ESMA") on its

website in accordance with the CRA Regulation is not conclusive evidence of the status of the relevant
rating agency included in such list, as there may be delays between certain supervisory measures being
taken against a relevant rating agency and publication of an updated ESMA list. Limited information with
respect to the credit rating agencies and ratings will be disclosed in the relevant Final Terms. Certain
information with respect to the credit ratingencies and ratings is set out on the cover page of this Base
Prospectus. A credit rating is not a recommendation to buy, sell or hold securities and may be revised or
withdrawn by its assigning credit rating agency at any time. Each rating should batesahdependently

of any other rating
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DOCUMENTS INCORPORAT ED BY REFERENCE

The following documents which have previously been published and have been filed with the Central Bank
and DFSA shall be incorporated in, and form part of, this Base Prospectus:

1. the 2016 Group Financial Statements (an electronic copy of which is available at
http://www.majidalfuttaim.corrimedia/majidal-futtaim/docs/majieal-futtaim-holdinglic-
consolidatedfinancialstatementdy2016_en.pdf?la=en

2. the 20T Group Financial Stateemts (an electronic copy of which is available at
http://www.majidalfuttaim.comiimedia/majidal-futtaim/common/matbonsoldiatee--31-
decembe017.pdf?la=e;

3. the auditors' report and the audited consolidated financial statements of Majid Al Futtaim
Proerties for the financial year ended 31 December 2016 (an electronic copy of which is available
at http://www.majidalfuttaim.comlmedia/majidal-futtaim/docs/majiebl-futtaim-propertieslic-
consolidatedfinancial statementsy2016_en.pdf?la=en

4. the audites' report and the audited consolidated financial statements of Majid Al Futtaim
Properties for the financial year ended 31 December @iiielectronic copy of which is available
at http://www.majidalfuttaim.comiimedia/majidal-futtaim/docs/majieal-futtaim-properties
consolidatedfs-2017.pdf?la=ely,

5. the auditorsreport and the audited financial statements of the Issuer for the financial year ended
31 December 2016 (an electronic copy of which is available at
http://lwww.ise.ie/debt_documents/Annual%2@iricial%20Statement_d2918874084da4
abd7af37e366702e.pif

6. the auditorsreport and the audited financial statements of the Issuer for the financial year ended
31 December 2014 (an electronic copy of which is available at
http://mwww.ise.ie/debt_documelitIAF%20Global%20Securities%202031%20December%20
2017_8ale856110e45b288e155¢c40549dc38.PDF

7. the Terms and Conditions of the Notes contained on pag@s G8clusive) in the Base Prospectus
dated 23 May 2012 prepared by the Issuer in connectiontétfProgramme (th&2012 Terms
and Conditions") (an electronic copy of  which is available at
http://www.ise.ie/debt_documents/2012%20Base%20Prospectus_7383#H2@R27 7-a601-
chf932adc9d1.pif

8. the Terms and Conditions thfe Notes contained on pages3®(inclusive) in the Base Prospectus
dated 29 April 2014 prepared by the Issuer in connection with the Programnigqii#eTerms
and Conditions") (an electronic copy of  which is available at
http://www.ise.ie/debt_documents/Base%20Prospectus_6deéa8BEdead9441-
a862ccf20ad7.PDF?v=30220}5

9. the Terms and Conditions of the Notes contained on pagdd@&7{inclusive) in the Base
Prospectus dated 7 April 20pEepared by the Issuer in connection with the ProgramméZeis
Terms and Conditions’) (an electronic copy of which is available at
http://www.ise.ie/debt_documents/Base%20Prospectus_e7HBaE474a89cd
c26cdcbd56Z.pdi;

10. the Terms and Conditions of the Notes contained on pag&8 ddclusive) in the Base Prospectus
dated 17 May 2016 prepared by the Issuer in connection with the Programri20tBeTerms
and Conditions") (an eletronic copy of which is available at
http://www.ise.ie/debt_documents/Base%20Prospectus_c8b@2c753caf61-
012e70bcb8b1.pyifand

11. the Terms and Conditions of the Notes contained on pag@4 dBclusive) in the Base Prospectus
dated 12 June 2017 piaed by the Issuer in connection with the Programme"@h&7 Terms
and Conditions") (an electronic copy of  which is available at
http://www.ise.ie/debt_documents/Final%20Base%20Prosp&tliEN%202017_6a31e26b
4a2954bb39279-9e4d61114e27.plf
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Copies of the documents incorporated by reference in this Base Prospectus can be obtained from the
specified offices of the Principal Paying Agent for the time being in London.

Any documents themselves incorporated by referenceeiniticuments incorporated by reference in this
Base Prospectus shall not form part of this Base Prospectus.

The parts of the above mentioned documents which are not incorporated by reference into this Base
Prospectus are either not relevant for investorwered elsewhere in this Base Prospectus.

Those parts of each of the BGroup Financial Statements, Z0Group Financial Statements, Majid Al
Futtaim Properties' audited financial statements foffittencial years ended 31 December BtHnd 31
Decembe 2017, the Issuer's audited financial statements for the years ended 31 Decentban@@1L
December 2017, the 2012 Terms and Conditions, the 2014 Terms and Conditions, the 2015 Terms and
Conditions the 2016 Terms and Conditioard the 2017 Terms and Conditiomich are not specifically
incorporated by reference in this Base Prospectus are either not relevant for the investor or are covered
elsewhere in this Base Prospectus.

If at any time the Issuer shall be required to prepasepplement to the Base Prospectus in accordance
with Article 16(1) of the Prospectus Directive, the Issuer will prepare and make available an appropriate
amendment or supplement to this Base Prospectus or a further base prospectus which, in regpect of a
subsequent issue of Notes to be listed on the Irish Official List and admitted to trading on the Main
Securities Market oEuronext Dublin shall constitute a supplemental base prospectus in accordance with
Article 16(1) of the Prospectus Directive. etaents contained in any such supplement (or any statement
contained in a document, all or a portion of which is deemed to be incorporated by reference herein), shall
be deemed to be modified or superseded for the purposes of this Base Prospectustamtthieaéxa
statement contained herein modifies or supersedes such statement (whether expressly, by implication or
otherwise). Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of thisd3Rrospectus.

This Base Prospectus should be read and construed with any amendment or supplement hereto and with
any other document incorporated by reference herein.
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FORM OF THE NOTES

The Notes of each Series will be in either bearer form, with or wittnbetest coupons attached, or
registered form, without interest coupons attached. Bearer Notes will be issued outside the United States in
reliance on Regulation S and Registered Notes will be issued both outside the United States in reliance on
the exempon from registration provided by Regulation S and within the United States to QIBs, in reliance
on Rule 144A or otherwise in private transactions that are exempt from the registration requirements of the
Securities Act.

BEARER NOTES

Each Tranche of Bear&lotes will be initially issued in the form of a temporary global notd éarporary

Bearer Global Noté') or, if so specified in the applicable Final Terms, a permanent global note (a
"Permanent Bearer Global Noté and, together with a Temporary Bearer Global Note, ed@earer
Global Not€e") which, in either case, will be delivered on or prior to the original issue date of the Tranche
to a common deposita (the "Common Depositary') for, Euroclear Bank SA/NV"Euroclear") and
Clearstream Banking, S.A:Clearstream’, "Luxembourg").

Whilst any Bearer Note is represented biyeanporary Bearer Global Note, payments of principal, interest

(if any) and any other amount payable in respect of the Notes due prior to the Exchange Date (as defined
below) will be made against presentation of the Temporary Bearer Global Note onlyextehe that
certification (in a form to be provided) to the effect that the beneficial owners of interests in the Temporary
Bearer Global Note are not U.S. persons or persons who have purchased for resale to any U.S. person, as
required by U.S. Treasurygalations, has been received by Euroclear and/or Clearstream, Luxembourg
and Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like certification (based on the
certifications it has received) to the Principal Paying Agent.

On and aftertie date (thé Exchange Daté) which is 40 days after a Temporary Bearer Global Note is
issued, interests in such Temporary Bearer Global Note will be exchangeable (free of charge) upon a request
as described therein either for (i)énésts in a Permanent Bearer Global Note of the same Series or (ii) for
definitive Bearer Notes of the same Series with, where applicable, receipts, interest coupons and talons
attached (as indicated in the applicable Final Terms and subject, in thed dafieitive Bearer Notes, to

such notice period as is specified in the applicable Final Terms), in each case against certification of
beneficial ownership as described above unless such certification has already beeproweed that
purchasers in th&nited States and certain U.S. persons (as defined in Regulation S) will not be able to
receive definitive Bearer Notes. The holder of a Temporary Bearer Global Note will not be entitled to
collect any payment of interest, principal or other amount dusr after the Exchange Date unless, upon

due certification, exchange of the Temporary Bearer Global Note for an interest in a Permanent Bearer
Global Note or for definitive Bearer Notes is improperly withheld or refused.

Payments of principal, interest @hy) or any other amounts on a Permanent Bearer Global Note will be
made through Euroclear and/or Clearstream, Luxembourg against presentation or surrender (as the case
may be) of the Permanent Bearer Global Note without any requirement for certification.

The applicable Final Terms will specify that a Permanent Bearer Global Note will be exchangeable (free
of charge), in whole but not in part, for definitive Bearer Notes with, where applicable, receipts, interest
coupons and talons attached upon eithenéd)less than 60 days' written notice from Euroclear and/or
Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such Permanent Bearer
Global Note) to the Principal Paying Agent as described therein or (b) only upon thieenceuwof an
Exchange Event. For these purpos&xchange Event means that (i) an Event of Default (as defined in
Condition 11) has occurred and is continuing, (ii) the Issuer has been notified that both Euroclear and
Clearstreaml_.uxembourg have been closed for business for a continuous period of 14 days (other than by
reason of holiday, statutory or otherwise) or have announced an intention permanently to cease business or
have in fact done so and no successor clearing systevaiialde or (iii) the Issuer has or will become
subject to adverse tax consequences which would not be suffered were the Notes represented by the
Permanent Bearer Global Note in definitive form and a certificate to such effect signed by two Directors of
the Issuer is given to the Issuer. The Issuer will promptly give notice to Noteholders in accordance with
Condition 15 if an Exchange Event occurs. In the event of the occurrence of an Exchange Event, Euroclear
and/or Clearstream, Luxembourg or the Commopd3dary on their behalf (acting on the instructions of

any holder of an interest in such Permanent Bearer Global Note) or the Issuer may give notice to the
Principal Paying Agent requesting exchange and, in the event of the occurrence of an Exchangg Event
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described in (iii) above, the Issuer may also give notice to the Principal Paying Agent requesting exchange.
Any such exchange shall occur not later than 45 days after the date of receipt of the first relevant notice by
the Principal Paying Agent. Wheinterests in a Bearer Global Note are exchanged to definitive Bearer
Notes in circumstances other than in the limited circumstances specified in the relevant Bearer Global Note,
such definitive Bearer Notes will be issued in and only be allowed toitrdbde Specified Denomination.

For the avoidance of doubt, if Notes are to be issued with a minimum Specified Denomination and in
integral multiples of another smaller amount in excess thereof as specified in the applicable Final Terms,
the Notes cannot represented on issue by a Temporary Global Note exchangeable for Definitive Notes.
Similarly, the exchange of a Permanent Bearer Global Note for definitive Bearer Notes should not be
expressed to be applicable in the applicable Final Terms if the Beares Are issued with a minimum
Specified Denomination plus one or more higher integral multiples of another smaller amount.

The following legend will appear on all Bearer Notes (other than Temporary Bearer Global Notes) and on
all interest coupons relatinig such Notes where TEFRA D is specified in the applicable Final Terms:

"ANY UNITED STATES FERSON WHO HOLDS THISOBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCQME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165(J)AND 1287(A) OF THE INTERML REVENUE
CODE."

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to
deduct any loss on Bearer Notes, receipts or interest coupons and will not be entitled to capital gains
treadment in respect of any gain on any sale, disposition, redemption or payment of principal in respect of
such Notes, receipts or interest coupons.

Notes which are represented by a Bearer Global Note will only be transferable in accordance with the rules
andprocedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

REGISTERED NOTES

The Registered Notes of each Tranche offered and sold in reliance on Regulation S, which will be sold to
nonU.S. persons outside the United Statedl initially be represented by a global note in registered form

(a "Regulation S Global Not&). Prior to expiry of the distribution compliance period (as defined in
Regulation S) applicable to each Tranche of Notesfizal interests in a Regulation S Global Note may

not be offered or sold to, or for the account or benefit of, a U.S. person save as otherwise provided in
Condition 2 and may not be held otherwise than through Euroclear or Clearstream, Luxembour and suc
Regulation S Global Note will bear a legend regarding such restrictions on transfer.

The Registered Notes of each Tranche offered and sold in the United States or to U.S. persons may only be
offered and sold in private transactions (i)QtBs or (ii) Institutional Accredited Investomsho execute

and deliver an IAl Investment Letter, among other things, (as defined iff¢nm$ and Conditions of the

Notes) in which they agree to purchase the Nd@stheir own account and not with a view to the
distribution thereof. The Registered Notes of each Tranche sold to QIBs will be represented by a global
note in registered form (&Rule 144A Global Noté and, together with Regulation S Global Note, each
a"Registered Global Not&). No sale of Legended Notes in the United States to any one purchaser will be
for less than U.S.$200,000 (or its foreign currency equivalent) principal amount.

Registeed Global Notes will either (i) be deposited with a custodian for, and registered in the name of a
nominee of, the Depository Trust CompanpTC") or (ii) be deposited with a common depositary for
Euroclear and Clearstream, Luxembourg, aggistered in the name of the nominee for the Common
Depositary of, Euroclear and Clearstream, Luxembourg, as specified in the applicable Final Terms. Persons
holding beneficial interests in Registered Global Notes will be entitled or required, as thmagabe,

under the circumstances described below, to receive physical delivery of definitive Notes in fully registered
form.

The Registered Notes of each Tranche sold to Institutional Accredited Investors will be in definitive form,
registered in the namaf the holder thereof'Definitive 1Al Registered Notes'). Unless otherwise set
forth in the applicable Final Terms, Definitive IAl Registered Notes will be issued only in minimum
denominations of U.S.$500,000 antkigral multiples of U.S.$1,000 in excess thereof (or the approximate
equivalents in the applicable Specified Currency). Definitive 1Al Registered Notes will be subject to the
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restrictions on transfer set forth therein and will bear the restrictive legeudilied underSubscription

and Sale and Transfer and Selling Restrictiofsstitutional Accredited Investors that hold Definitive 1Al
Registered Notes may not elect to hold such Notes through DTC, Euroclear or Clearstream, Luxembourg,
but transfereescguiring such Notes in transactions exempt from Securities Act registration pursuant to
Regulation S or Rule 144A under the Securities Act (if available) may do so upon satisfaction of the
requirements applicable to such transfer as described uBulesciption and Sale and Transfer and Selling
Restrictions. The Registered Global Notes and the Definitive IAl Registered Notes will be subject to
certain restrictions on transfer set forth therein and will bear a legend regarding such restrictions.

Payment®f principal, interest and any other amount in respect of the Registered Global Notes will, in the
absence of provision to the contrary, be made to the person shown on the Register (as defined in Condition
7.4) as the registered holder of the Registereth@INotes. None of the Issuer, the Guarantors, any Paying
Agent, the Trustee or the Registrar will have any responsibility or liability for any aspect of the records
relating to or payments or deliveries made on account of beneficial ownership intetbstRiegistered

Global Notes or for maintaining, supervising or reviewing any records relating to such beneficial ownership
interests.

Payments of principal, interest or any other amount in respect of the Registered Notes in definitive form
will, in the @sence of provision to the contrary, be made to the persons shown on the Register on the
relevant Record Date (as defined in Condition 7.4) immediately preceding the due date for payment in the
manner provided in that Condition.

Interests in a Registereddbal Note will be exchangeable (free of charge), in whole but not in part, for
definitive Registered Notes without receipts, interest coupons or talons attached only upon the occurrence
of an Exchange Event. For these purposEschange Event means that (i) an Event of Default has
occurred and is continuing, (ii) in the case of Notes registered in the name of a nominee for DTC, either
DTC has notified the Issuer that it is unwilling or unable to continue to act as depository fotéds and

no alternative clearing system is available or DTC has ceased to constitute a clearing agency registered
under the Exchange Act and, in any such case, no alternative clearing system is available, (iii) in the case
of Notes registered in the nanmof a nominee for a common depositary for Euroclear and Clearstream,
Luxembourg, the Issuer has been notified that both Euroclear and Clearstream, Luxembourg have been
closed for business for a continuous period of 14 days (other than by reason of, hsildiatpry or
otherwise) or have announced an intention permanently to cease business or have in fact done so and, in
any such case, no successor clearing system is available or (iv) the Issuer has or will become subject to
adverse tax consequences whickuld not be suffered were the Notes represented by the Registered Global
Note in definitive form and a certificate to that effect signed by two Directors of the Issuer is given to the
Trustee. The Issuer will promptly give notice to Noteholders in acooedavith Condition 15 if an
Exchange Event occurs. In the event of the occurrence of an Exchange Event, DTC, Euroclear and/or
Clearstream, Luxembourg or any person acting on their behalf (acting on the instructions of any holder of
an interest in such Regfered Global Note) or the Trustee may give notice to the Registrar requesting
exchange and, in the event of the occurrence of an Exchange Event as described in (iv) above, the Issuer
may also give notice to the Registrar requesting exchange. Any su@nggcshall occur not later than 10

days after the date of receipt of the first relevant notice by the Registrar.

TRANSFER OF INTERESTS

Interests in a Registered Global Note may, subject to compliance with all applicable restrictions, be
transferred to a pson who wishes to hold such interest in another Registered Global Note or in the form
of a Definitive 1Al Registered Note and Definitive IAl Registered Notes may, subject to compliance with
all applicable restrictions, be transferred to a person who sviisheld such Notes in the form of an interest

in a Registered Global Note. No beneficial owner of an interest in a Registered Global Note will be able to
transfer such interest, except in accordance with the applicable procedures of DTC, Euroclear and
Clearstream, Luxembourg, in each case to the extent appli®dgestered Notes are also subject to the
restrictions on transfer set forth therein and will bear a legend regarding such restrictions, see

" Subscription and Sale and Transfer and Selling Restibns".

GENERAL

Pursuant to the Agency Agreement, the Principal Paying Agent shall arrange that, where a further Tranche
of Notes is issued which is intended to form a single Series with an existing Tranche of Notes, the Notes of
such further Tranche shale assigned a common code and ISIN and, where applicable, a CUSIP and CINS
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number which are different from the common code, ISIN, CUSIP and CINS assigned to Notes of any other
Tranche of the same Series until such time as the Tranches are consoliddtethansingle series, which

shall not be prior to the expiry of the distribution compliance period (as defined in Regulation S under the
Securities Act) applicable to the Notes of such Tranche.

Any reference herein to Euroclear and/or Clearstream, Luaargband/or DTC shall, whenever the
context so permits, be deemed to include a reference to any additional or alternative clearing system
specified in the applicable Final Terms or as may otherwise be approved by the Issuer, the Guarantors, the
Principal Riying Agent and the Trustee.

No Noteholder, Receiptholder or Couponholder (each as defined uhdens and Conditions of the
Notes$) shall be entitled to proceed directly against the Issuer or either Guarantor unless the Trustee, having
become bound so firoceed, fails so to do within a reasonable period, or is unable for any reason so to do,
and the failure or inability shall be continuing. In addition, holders of interests in such Global Note credited
to their accounts with DTC may require DTC to ddlidefinitive Notes in registered form in exchange for

their interest in such Global Note in accordance with DTC's standard operating procedures

The Issuer and the Guarantors may agree with any Dealer that Notes may be issued in a form not
contemplated bthe Terms and Conditions of the Notes herein, in which event a new Base Prospectus or a
supplement to the Base Prospectus, if appropriate, will be made available which will describe the effect of
the agreement reached in relation to such Notes.
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APPLICABLE FINAL TER MS

The Final Terms in respect of each Tranche of Notes will be substantially in the following form, duly
completed to reflect the particular terms of the relevant Notes and their issue.

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS i The Notes are not intended to be
offered, sold or otherwise made available to, and should not be offered, sold or otherwise made available
to, any retail investor in the European Economic Af&EA"). For thee purposes, a retail investor means

a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amendetMIFID Il "); (ii) a customer within the meaning of Directive 2002/92/EC (as
amended), Wwere that customer would not qualify as a professional client as defined in point (10) of Article
4(1) of MIFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended, the
"Prospectus Directivé). Consequently, no key informiah document required by Regulation (EU) No
1286/2014 (as amended, tHeRIIPs Regulation") for offering or selling the Notes or otherwise making

them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes
or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.]

[MIFID I PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY

TARGET MARKET i Solely for the purposes of [the/each] manufacturer's mtagjproval process, the

target market assessment in respect of the Notes has led to the conclusion that: (i) the target market for the
Notes is eligible counterparties and professional clients only, each as defined in Directive 2014/65/EU (as
amended, MiFID Il *); and (ii) all channels for distribution of the Notes to eligible counterparties and
professional clients are appropriate. Any person subsequently offering, selling or recommending the Notes
(a "distributor ") should take into consideration the méauniurer['s/s’] target market assessment; however,

a distributor subject to MiFID Il is responsible for undertaking its own target market assessment in respect
of the Notes (by either adopting or refining the manufacturer['s/s’] target market assessmdent) a

determining appropriate distribution channels.]
Date: [ A]

MAF GLOBAL SECURITIES LIMITED
Issue of B [A
unconditionally and irrevocably guaranteed, on a joint and several basis, by
Majid Al Futtaim Holding LLC and Majid Al Futtaim Properties LLC
under the U.S.$3,000,000,000
Global Medium Term Note Programme

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the
base prospectus datéd line2018(the"BaseProspectus) [ and t he suppl ementary pr
[which [together] constitute[s] a base prospectus for the purposes of the Prospectus Directive (Directive
2003/71/EC), as amended (tHerospectus Directivé)]. This document constitutes the applicable Final

Terms of the Notes described herein [for the purposes of Article 5.4 of the Prospectus Directive] and must
be read in conjunction with the Base Prospectus|, as so supplemented]. Full informonatie Issuer, the
Guarantors and the offer of the Notes is only available on the basis of the combination of these applicable
Final Terms and the Base Prospectus|, as so supplemented]. The Base Prospectus [and the supplementary
prospectus[es]] [is/argvailable for viewing in accordance with Article 14 of the Prospectus Directive on
Euronext Dublits ~ website at http://www.ise.ie/DebSecurites/IndividuaiDebt Securities
Data/?action=SEARCH&search_worthe website of Nasdaq Dubaitdtp://www.nasdagdubai.coand

during normal business hours at the registered office of the Issuer at c/o Maples Corporate Services Limited,
PO Box 309, Ugland Hese, Grand Cayman, K¥1104, Cayman Islands and copies may be obtained from

the registered office of the Principal Paying Agent at Citigroup Centre, Canada Square, Canary Whatrf,
London E14 5LB, United Kingdom.

[Terms used herein shall be deemed to be défias such for the purposes of, and shall be read in

conjunction with, the Conditions (tHi€onditions') cont ai ned i n the Agency Agr ece
forth in the base prospectus dated [23 May 2012/29 April 2014/7 April 2015/ 212 June 201]7

which are incorporated by reference into the base prospectusi@alanke2018(the "Base Prospectus§.

This document [constitutes the applicable Final Terms of the Notes described herein for the purposes of
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Article 5.4 of the Prospectus Directive (Directive 2003/71/EC), as amendetP(ibgpectus Directive)

and]

mu st be read in

conjunction with the Base
[which [together] costitute[s] a base prospectus for the purposes of the Prospectus Directive, save in
respect of the Conditions]. Full information on the Issuer, the Guarantors and the offer of the Notes is only

available on the basis of the combination of these Final Tgamd| the Base Prospectus [, and the

suppl

ement al prospec

tus dated [A]]. Copies

accordance with Article 14 of the Prospectus Directive Boronext Dublirs website at
http://www.ise.ie/Deb8ecurities/IndividuaDebtSecuritiesData/?action=SEARCH&search_waoyrdthe

website of Nasdaq Dubai dittp://www.nasdaqdubai.comand during normal busingshours at the
registered office of the Issuer at c/o Maples Corporate Services Limited, PO Box 309, Ugland House, Grand
Cayman, KY11104, Cayman Islands and copies may be obtained from the registered office of the Principal
Paying Agent at Citigroup CemtrCanada Square, Canary Wharf, London E14 5LB, United Kingdain.][
references to the Prospectus Directive should be removed if an issuance is not Prospectus Directive

compliant]

1.

10.

(a) Issuer:

(b) Issuer Legal Entity
Identifier (LEI):

(c) Guarantors:

(a) Series Number:

[(b) Tranche Number:

[(c) Date on which the Note
became fungible:

Specified Currency or Currencies:
Aggregate Nominal Amount:
(a) Series

[(b) Tranche

Issue Price:

€) Specified Denominations:

(b) Calculation Amount:

€) Issue Date:

(b) Interest Commencemer
Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

MAF Global Securities Limited

54930037VUDNYTS17017

Majid Al Futtaim Holding LLC
Majid Al Futtaim Properties LLC
[ A]

[ Al]

[ Al]

[ A]

[ A]

[ A]]

[ A] per cent. of the A
accrued interest from [insert date]]

[ A]
[ A]
[ A]

[ Al / [l ssue Date] [/ [0

[ A] / [l nterest Payment
[[A] per cent. Fixed Re
[[EURIBOR/LIBOR]+/-[ A] per cent.
[Zero Coupon]

[Redemption at par]

[Subject to any purchase and cancellation or e
redemption, the Notes will be redeemed on
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11. Change of Interest Basis ¢«
Redemption/Payment Basis:

12. Put/Call Options:

13. (®) Status of the Notes:
(b) Status of the Guarantee:
(c) Date Board approval fo

issuance of Notesbtained:

Maturity Date at [100] per cent. dheir nominal
amount.]

[Zero Coupon]
[Partly Paid- Condition 8.6 applies]
[Instalment- Condition 8.7 applies]

[[See paragraphs 14 &5 below]/[Not Applicable].]

[Investor Put]
[Change of Control Put]
[Issuer Call]

[(further particulars specified belovin paragraph
17/18/19]

Senior

Senior

[ A]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14. Fixed Rate Note Provisions:
€) Rate(s) of Interest:
(b) InterestPayment Date(s):
(© Fixed Coupon Amount(s):

(d) Broken Amount(s):

(e) Day Count Fraction:
)] Determination Date(s):
15. Floating Rate Note Provisions

€) Specified
Period(s)/Specified Interes
Payment Dates:

(b) Business Day Convention:
(c) Additional Business
Centre(s):

[Applicable/Not Applicable]

[ A] per cent . per ann
annually/ quarterly/[A]]
[[A] in each year up 1

Date] /[ A]
[ A] per Calculation Amc

[ A] per Calculation Am
Payment Date falling [i

[30/360 or Actual/Actual (ICMA)]

[[A] in each year] [ Not
[Applicable/Not Applicable]

[ A]

[Floating Rate Convention/Following Business D
Convention/Modified Following Business De
Convention/Preceding Business Day Convention]

[ A]
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16.

(d)

Manner in which the Rate ¢ [Screen Rate Determination/ISDA Determination]
Interest and Irgrest
Amount is to be determinec

(e) Party responsible fo [ A]
calculating the Rate o
Interest and Interes
Amount (if not the Principal
Paying Agent):

4] Screen Rate Determinatiol
ReferenceRate: [[A] per cent., calcul ¢

6.2(b)(ii)]

Interest Determinatior [ A]
Date(s):
Relevant Screen Page: [ A]

(9) ISDA Determination:

Floating Rate Option [ A]
Designated Maturity: [ A]
Reset Date: [ A]
[ISDA Definitions: [2000/2006]

(h) Linear Interpolation: [Not Applicable/Applicable- the Rate of interest fo
the [long/short] [first/last] Interest Period shall |
calculated using Linear Interpolation]

(i) Margin(s): [+ [A] per cent. per a

0] Minimum Rate of Interest: [ A] per cent . per annur

(k) Maximum Rate of Interest: [ A] per cent. per annur

0] Day Count Fraction: [Actual/Actual (ISDA)

Actual/365 (Fixed)
Actual/365 (Sterling)
Actual/360

30/360

30E/360
30E/360(ISDA)]

Zero Coupon Note Provisions [Applicable/Not Applicable]

€) Accrual Yield: [ A] per cent. per annur

(b) Reference Price: [ A]

(c) Day Count Fraction in [Conditions8.5(c)and8.1@pp !l y/ [ A] ]

relation to Early
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Redemption Amounts an
late payment:

PROVISIONS RELATING TO REDEMPTION

17.

18.

19.

20.

21.

Issuer Call: [Applicable- Condition 8.3 applies][Not Applicable]
(@) Optional Redemptior [ A]
Date(s):
(b) Optional Redemptior [ A] per Cal cul ation Amc
Amount:
(c) If redeemable in part:
(i) Minimum [ A]
Redemption
Amount:
(ii) Maximum [ A]
Redemption
Amount:

(d) Notice period (if other thar [ A]
as set out in the Conditions

Investor Put: [Applicable- Condition 8.4 applies][Not Applicable]
(@ Optional Redemptior [ A]
Date(s):
(b) Optional Redemptior [ A] per Calcul ation Amc
Amount:

(c) Notice period (if other thar [ A]
as set out in the Conditions

Change of Control Put: [Applicable/Not Applicable]

(@) Change of Control[ [ A] per A@abLoaul pA] dpn
Redemption Amount:

Final Redemption Amount: [ A] per Cal c ult ant issmance #&
Prospectus Directive compliant, final redemption v
always be at pat

Early Redemption Amount payabl [ [ A] per Cal cul ation Ar
on redemption for taxation reasol _
or on event of default ana the [Final Redemption Amount]

method of calculating the same: ] .
[Amortised Face Amount, calculated in accordal

with Condition 8.5(c)]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

22.

Form of Notes: [Bearer Notes:

[Temporary Global Note exchangeable for
Permanent Global Note which is exchangeable
Definitive Notes [on 60 days' noticgiven at any
time/only upon an Exchange Event]]
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23.

24.

25.

26.

27.

28.

29.

30.

Additional Financial Centre(s) o
other special provisions relating
Payment Days:

Talons for future Coupons c
Receipts to be attached to Definitiy
Notes in bearer form (and dates
which such Talonmature):

Details relating to Partly Paid Note
amount of each payment comprisil
the Issue Price and date on whi
each payment is to be:

Details relating to Instalment Note:
(a) Instalment Amount(s):

(b) InstalmentDate(s):

Redenomination applicable:

RMB Currency Event:

Financial covenants:

(@) Total Net Indebtedness t
Total Equity Ratio:

(b) EBITDA to Net Finance
Costs Ratio:

(c) Secured Assets to Tot:
Assets Percentage:

U.S. Selling Restrictions:

[Temporary Global Note exchangeable for Definiti
Notes on and after thexchange Date]

[Permanent Global Note exchangeable for Definit
Notes [on 60 days' notice given at any time/only uj
an Exchange Event]]

[Registered Notes:

[ Regul ation S Gl obal N ¢
registered in the name of a nomin for [DTC/a
common depositary for Euroclear and Clearstre
Luxembourg]]

[ Rule 144A Gl obal Not e
registered in the name of a nominee for [DT(
common depositary for Euroclear and Clearstre
Luxembourg]

[Definitive IAlI Registered Notes]

[ Not Applicabl e/ [ A]]

[Yes, as the Notes have more than 27 cou
payments, Talons may be required if, on exchange
definitive form, more than 27 coupon payments
still to be made/No]

[Not Applicable]

[[A] payable on | ssinsert
date(s)]

[ Not Applicabl e/ [ A]]
[ Not Applicabl e/ [ A]]
Redenomination [not] applicable

[Not Applicable/[RMB Illiquidity]RMB  Non-
Transferability][RMB Inconvertibility], as determine
in accordance with Condition 7.9]

[Does not exceed 1:1, as set out in Condition 4]/[|
Applicable]

[Not less than 1.5:1, as set out in Condition 4]/[
Applicable]

[Not to exceed an amount equal to 49 per cent. of
Total Assets of the Group, as set out in Condit
4]/[Not Applicable]

[Reg. S Category 2; [Rule 144A/Section 4(a)(
TEFRAD/TEFRA C/TEFRA not applicable]
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[RESPONSIBILITY

[Relevant third party informatidrnas been extracted frosdecify source Each of MAF Global Securities

Limited, Majid Al Futtaim Holding LLC and Majid Al Futtaim Properties LLC confirms that such
information has been accurately reproduced and that, so far as it is aware, and is able to ascertain from
information published byspecify sourcg no facts have been omitted which would render the reproduced
information inaccurate or misleading.]

Signedon behalf of
MAF GLOBAL SECURITIES LIMITED:

BY . By
Duly authorised Duly authorised

Signed on behalf of Signed on behalf of

MAJID AL FUTTAIM HOLDING LLC: MAJID AL FUTTAIM PROPERTIES LLC:

BY . By
Duly authorised Duly authorised

BY . By e
Duly authorised Duly authorised
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PART B - OTHER INFORMATION
LISTING AND ADMISSION TO TRADING
(a) Listing and Admission to trading:

[Application [has been/is expected to be] made by the Issuer (or on its behalf) for the Notes

to be admitted térading on Euronext Dublirs regulated market or Nasdaq Dubai and, if
relevant, admission to the Official List Bironext Dubliror the Official List maintained

by the Dubai Financial Services Authority) wi t h e f fNetethat NasdagmubpiA] . ] [
is a nonregulated market for the purposes of the Prospectus Direfctive

[Not Applicable]
(b) [Estimate of total expenses related to admission to trading:

[ A] / [ Not Applicable]]

RATINGS

(@) Ratings:
[S&P: [ Al]
[Fitch: [ Al ]
[Other: [ A1

[The Notesto beissudd[ have been] /[ are expected to be]]

[ [ A] is established in the European Union an
1060/2009 (as amended).]

[ [ A] i s not established in the Bwewtpean Uni o
Regulation (EC) No. 1060/2009 (as amended).]

[ [ A] is not established in the European Unio
Regulation (EC) No. 1060/2009 (as amended). The ratings [[have been]/[are expected to

be]] endorseddanwceAwiitm ®egul ation (EC) No. 1
is established in the European Union and is registered under Regulation (EC) No.
1060/2009 (as amended).]

[ [ A] i s not established in the European Unio
Regulation (EC) No. 1060/2009 (as amended), but it is certified in accordance with such
Regulation.]

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable to the [Managers/Dealers], so far as the Issuer and the Gaagantors
aware, no person involved in the issue of the Notes has an interest material to the offer. The
[Manager/Dealers] and their affiliates have engaged, any may in the future engage, in investment
banking and/or commercial banking transactions with, angd peaform other services for the
Issuer or the Guarantors or their affiliates in the ordinary course of business for which they may
receive fees.]

YIELD (Fixed Rate Notes only)
Indication of yield: [ A]
OPERATIONAL INFORMATION

() ISIN: [ A]
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(b) Common Code: [ ]A
(©) FISN: [ Not Applicable] /[ A]
(d) CFI: [ Not Applicable] /[ A]
(e) CUSIP: [ A]
® CINS: [ A]
(9) Any clearing system(s) other than DTC, Euroclear and Clearstream, Luxembourg and the
relevant identification number (s): [ Not Appl:i
(h) Delivery: Delivery [against/freef] payment
0] Names and addresses of additional Paying Ager
6 DISTRIBUTION
(a) Method of distribution: [Syndicated/Nofsyndicated]
(b) If syndicated, names @ [ Not Applicabl e/ A]
Managers:
(©) Date of [Subscription] [ A]
Agreement:
(d) Stabilisation Manager(s) (if any) [ Not Applicabl e/ A]
(e) If non-syndicated, name o [ Not Applicabl e/ A]
relevant Dealer:
® U.S. Selling Restrictions: [Reg. S Compliance Category 2; TEFFK

D/TEFRA C/TEFRA not applicable]
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TERMS AND CONDITIONS OF THE NOTES

The following are the Terms and Conditions of the Notes which will be incorporated by reference into each
Global Note (as defined below) and each definitive Note, in the latter case only if permitted by the relevant
stock exchange or other relavt authority (if any) and agreed by the Issuer and the relevant Dealer at the
time of issue but, if not so permitted and agreed, such definitive Note will have endorsed thereon or attached
thereto such Terms and Conditions. The applicable Final Termsation to any Tranche of Notes may
specify terms and conditions which complete the following Terms and Conditions for the purpose of such
Notes. The applicable Final Terms (or the relevant provisions thereof) will be endorsed upon, or attached
to, each Gobal Note and definitive Note. Reference should be made to "Form of the Notes" for a description
of the content of the Final Terms which will specify which of such terms are to apply in relation to the
relevant Notes.

This Note is one of a Series (as definbelow) of Notes issued by MAF Global Securities Limited (the
"Issuer") constituted by an amended and restated trust deedidadee2018(such trust deed as modified
and/or supplemented and/or restated from time to timé Tthust Deed') made between the Issuer, Majid

Al Futtaim Holding LLC (Majid Al Futtaim Holding "), Majid Al Futtaim Properties LLC (together with
Majid Al Futtaim Holding, theGuarantors and each &Guarantor") and Citibank, N.A., London Branch
(the"Trustee", which expression shall include all persons for the time being trustee or trustees appointed
under the Trust Deed).

References herein to thblotes' shall be réerences to the Notes of this Series and shall mean:

€) in relation to any Notes represented by a global Not&(abal Note"), units of each Specified
Denomination in the Specified Currency;

(b) any Global Note;

(c) any definitive Notes in beardorm ('‘Bearer Note$) issued in exchange for a Global Note in
bearer form; and

(d) any definitive Notes in registered foriRegistered Note¥) (whether or not issued in exchange
for a Global Note in registeredrim).

The Notes, the Receipts (as defined below) and the Coupons (as defined below) have the benefit of an
amended and restated agency agreement datdshe 2018 (such agency agreement as amended and/or
supplemented and/or restated from time to time; figency Agreement) and made between the Issuer,

the Guarantors, the Trustee, Citibank, N.A. as issuing and principal paying agenteahdbatk (the
"Principal Paying Agent’, which expression shall include any successor principal paying agent appointed
from time to time in connection with the Notes) and the other paying agents named therein (together with
the Principal Paying Agent, th&aying Agents, which expression shall include any additional or
successor paying agents appointed from time to time in connection with the Notes) and as exchange agent
(the"Exchange Agent, which expression shall include any successor exchange agent appointed from time
to time in connection with the Notes) and Citigroup Global Markets Deutschland AG as registrar (the
"Registrar", which expression shall include yarsuccessor registrar appointed from time to time in
connection with the Notes) ar@itibank, N.A., London Branch asansfer agent and the other transfer
agents named therein (th€ransfer Agents', which expression shall includeyaadditional or successor
transfer agents appointed from time to time in connection with the Notes).

Interest bearing definitive Bearer Notes have interest coupg@supons') and, if indicated in the
applicable Final Terms, talons for ther Coupons"{Talons’) attached on issue. Any reference herein to
Coupons or coupons shall, unless the context otherwise requires, be deemed to include a reference to Talons
or talons. Definitive Bearer Notes repayable in instalments heneipts (Receipts) for the payment of

the instalments of principal (other than the final instalment) attached on issue. Registered Notes and Global
Notes do not have Receipts, Coupons or Talons attached on issue.

The final terms for thidNote (or the relevant provisions thereof) are set out in Part A of the Final Terms
attached to or endorsed on this Note and complete these Terms and Conditit@sifttitons") for the
purposes of this Note. References to"tgplicable Final Terms' are to Part A of the Final Terms (or the
relevant provisions thereof) attached to or endorsed on this Note.
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The Trustee acts for the benefit of the Noteholders (which expression shall mean (in tbeRemer

Notes) the bearer of the Notes and (in the case of Registered Notes) the persons in whose name the Notes
are registered and shall, in relation to any Notes represented by a Global Note, be construed as provided
below), the holders of the Receip{the "Receiptholders) and the holders of the Coupons (the
"Couponholders', which expression shall, unless the context otherwise requires, include the holders of the
Talons), in accordance with the provisiaighe Trust Deed.

As used herein;Tranche" means Notes which are identical in all respects (including as to listing and
admission to trading) ariberies means a Tranche of Notes together with any further Tranche or Bsanch

of Notes which are (a) expressed to be consolidated and form a single series and (b) identical in all respects
(including as to listing and admission to trading) except for their respective Issue Dates, (unless this is a
Zero Coupon Note) Interest Comnuement Dates and/or Issue Prices.

Copies of the Trust Deed and the Agency Agreement are available for inspection during normal business
hours at the registered office for the time being of the Principal Paying Agent being at Citigroup Centre,
Canada Squat Canary Wharf, London E14 5LB, United Kingdom and at the specified office of each of
the Registrar and the other Paying Agents, the Exchange Agent and the other Transfer Agents (such Agents
and the Registrar being together referred to as Algents'). Copies of the applicable Final Terms are
available for viewing at the registered office of the Issuer and of the Principal Paying Agent and copies
may be obtained from those offices save that, if this Note is neither admitted to tradimggunated

market in the European Economic Area nor offered in the European Economic Area in circumstances where
a prospectus is required to be published under the Prospectus Directive (Directive 2003/71/EC) as amended,
the applicable Final Terms will onlye obtainable by a Noteholder holding one or more Notes and such
Noteholder must produce evidence satisfactory to the Issuer, the Trustee and the relevant Agent as to its
holding of such Notes and identity. The Noteholders, the Receiptholders and thel@dders are deemed

to have notice of, and are entitled to the benefit of, all the provisions of the Trust Deed, the Agency
Agreement and the applicable Final Terms which are applicable to them. The statements in the Conditions
include summaries of, andeassubject to, the detailed provisions of the Trust Deed and the Agency
Agreement.

Words and expressions defined in the Trust Deed, the Agency Agreement or used in the applicable Final
Terms shall have the same meanings where used in the Conditions unless the context otherwise requires or
unless otherwise stated aprbvided that, in theevent of inconsistency between the Trust Deed and the
Agency Agreement, the Trust Deed will prevail and, in the event of inconsistency between the Trust Deed
or the Agency Agreement and the applicable Final Terms, the applicable Final Terms will prevalil.

1. FORM, DENOMINATION AND TITLE

The Notes are in bearer form or in registered form as specified in the applicable Final Terms and,
in the case of definitive Notes, serially numbered, in the Specified Currency and the Specified
Denomination(s). Notes of one &pfied Denomination may not be exchanged for Notes of
another Specified Denomination and Bearer Notes may not be exchanged for Registered Notes and
vice versa

This Note may be a Fixed Rate Note, a Floating Rate Note or a Zero Coupon Note depending upon
the Interest Basis shown in the applicable Final Terms.

This Note may be an Instalment Note, a Partly Paid Note or a combination of any of the foregoing,
depending upon the Redemption/Payment Basis shown in the applicable Final Terms.

Definitive Bearer Note are issued with Coupons attached, unless they are Zero Coupon Notes in
which case references to Coupons and Couponholders in the Conditions are not applicable.

Subject as set out below, title to the Bearer Notes, Receipts and Coupons will pass byatediver

title to the Registered Notes will pass upon registration of transfers in accordance with the
provisions of the Agency Agreement. The Issuer, each Guarantor, the Trustee and any Agent will
(except as otherwise required by law) deem and treat therb&faany Bearer Note, Receipt or
Coupon and the registered holder of any Registered Note as the absolute owner thereof (whether
or not overdue and notwithstanding any notice of ownership or writing thereon or notice of any
previous loss or theft theredr all purposes but, in the case of any Global Note, without prejudice

to the provisions set out in the next succeeding paragraph.
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2.1

2.2

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank
SA/NV ("Euroclear") and/or Clearstream Banking, S(AClearstream’, "Luxembourg"), each

person (other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the
records of Euroclear or of Clearstream, Luxembourg as the holder of a particular nominal amount
of such Notes (in which regard any certificate or otHecument issued by Euroclear or
Clearstream, Luxembourg as to the nominal amount of such Notes standing to the account of any
person shall be conclusive and binding for all purposes save in the case of manifest error) shall be
treated by the Issuer, the @antors, the Trustee and the Agents as the holder of such nominal
amount of such Notes for all purposes other than with respect to the payment of principal or interest
on such nominal amount of such Notes, for which purpose the bearer of the relevantBaizal

Note or the registered holder of the relevant Registered Global Note shall be treated by the Issuer,
each Guarantor, the Trustee and any Agent as the holder of such nominal amount of such Notes in
accordance with and subject to the terms of #hevant Global Note and the expressions
"Noteholder' and"holder of Notes and related expressions shall be construed accordingly.

For so long as the Depository Trust CompaiyT(C") or its nominee ishe registered owner or

holder of a Registered Global Note, DTC or such nominee, as the case may be, will be considered
the sole owner or holder of the Notes represented by such Registered Global Note for all purposes
under the Trust Deed and the Agencyrégment and the Notes except to the extent that in
accordance with DTC's published rules and procedures any ownership rights may be exercised by
its participants or beneficial owners through participants.

In determining whether a particular person is tatito a particular nominal amount of Notes as
aforesaid, the Trustee may rely on such evidence and/or information and/or certification as it shall,
in its absolute discretion, think fit and, if it does so rely, such evidence and/or information and/or
cerification shall, in the absence of manifest error, be conclusive and binding on all concerned.

Notes which are represented by a Global Note will be transferable only in accordance with the
rules and procedures for the time being of DTC, Euroclear ands@lesamn, Luxembourg, as the

case may be. References to DTC, Euroclear and/or Clearstream, Luxembourg shall, whenever the
context so permits, be deemed to include a reference to any additional or alternative clearing system
specified in the applicable Findlerms or as may otherwise be approved by the Issuer, the
Guarantors, the Principal Paying Agent and the Trustee.

TRANSFERS OF REGISTERED NOTES
Transfers of interests in Registered Global Notes

Transfers of beneficial interests in Registered Global Notikbeveffected by DTC, Euroclear or
Clearstream, Luxembourg, as the case may be, and, in turn, by other participants and, if
appropriate, indirect participants in such clearing systems acting on behalf of transferors and
transferees of such interests. Anbécial interest in a Registered Global Note will, subject to
compliance with all applicable legal and regulatory restrictions, be transferable for Notes in
definitive form or for a beneficial interest in another Registered Global Note only in the 8gecifi
Denominations set out in the applicable Final Terms and only in accordance with the rules and
operating procedures for the time being of DTC, Euroclear or Clearstream, Luxembourg, as the
case may be, and in accordance with the terms and conditionfiegspigcthe Trust Deed and the
Agency Agreement. Transfers of a Registered Global Note registered in the name of a nominee for
DTC shall be limited to transfers of such Registered Global Note, in whole but not in part, to
another nominee of DTC or to a sessor of DTC or such successor's nominee.

Transfers of Registered Notes in definitive form

Subject as provided in Conditions 2.5, 2.6 and 2.7 below, upon the terms and subject to the
conditions set forth in the Trust Deed and the Agency Agreement, a&edidlote in definitive

form may be transferred in whole or in part (in the Specified Denominations set out in the
applicable Final Terms). In order to effect any such transfer (a) the holder or holders must (i)
surrender the Registered Note for regigtradf the transfer of the Registered Note (or the relevant
part of the Registered Note) at the specified office of any Transfer Agent, with the form of transfer
thereon duly executed by the holder or holders thereof or his or their attorney or attardyeys d
authorised in writing and (ii) complete and deposit such other certifications as may be required by
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2.3

2.4

2.5

the relevant Transfer Agent and (b) the relevant Transfer Agent must, after due and careful enquiry,
be satisfied with the documents of title and treniity of the person making the request. Any such
transfer will be subject to such reasonable regulations as the Issuer and the Registrar may from
time to time prescribe (the initial such regulations being set out in Schedule 5 to the Agency
Agreement). Shiject as provided above, the relevant Transfer Agent will, within three business
days (being for this purpose a day on which banks are open for business in the city where the
specified office of the relevant Transfer Agent is located) of the requestcfotanger period as

may be required to comply with any applicable fiscal or other laws or regulations), authenticate
and deliver, or procure the delivery of, at its specified office to the transferee or (at the risk of the
transferee) send by uninsured it such address as the transferee may request, a new Registered
Note in definitive form of a like aggregate nominal amount to the Registered Note (or the relevant
part of the Registered Note) transferred. In the case of the transfer of part onlygidtaried Note

in definitive form, a new Registered Note in definitive form in respect of the balance of the
Registered Note not transferred will be so delivered or (at the risk of the transferor) sent to the
transferor.

Reqgistration of transfer upon partial redemption

In the event of a partial redemption of Notes under Condition 8, the Issuer shall not be required to
register the transfer of any Registered Note, or part of a Registered Note, called for partial
redemption.

Costs of registration

Noteholders Wi not be required to bear the costs and expenses of effecting any registration of
transfer as provided above, except for any costs or expenses of delivery other than by regular
uninsured mail and except that the Issuer may require the payment of affsciensto cover any

stamp duty, tax or other governmental charge that may be imposed in relation to the registration.

Transfers of interests in Regulation S Global Notes

Prior to expiry of the applicable Distribution Compliance Period, transfers byottertof, or of
a beneficial interest in, a Regulation S Global Note to a transferee in the United States or who is a
U.S. person will only be made:

(a) upon receipt by the Registrar of a written certification substantially in the form set out in
the Agency Ageement, amended as appropriate {ealisfer Certificate"), copies of
which are available from the specified office of any Transfer Agent, from the transferor
of the Note or beneficial interest therein to the effect that sadkfer is being made:

() to a person whom the transferor reasonably believes is a QIB in a transaction
meeting the requirements of Rule 144A; or

(ii) to a person who is an Institutional Accredited Investor,

(iii) together with, in the case of (ii), a duly executed #trreent letter from the
relevant transferee substantially in the form set out in the Agency Agreement (an
"IAl Investment Letter "); or

(b) otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by
the Issuer of such satisfactory evidence as the Issuer may reasonably require, which may
include an opinion of U.S. counsel, that such transfer is in compliance with any applicable
securities laws of any state of the United States, and, in each casmriulaace with any
applicable securities laws of any State of the United States or any other jurisdiction.

In the case of (a)(i) above, such transferee may take delivery through a Legended Note in global
or definitive form and, in the case of (a)(ii) abosach transferee may take delivery only through

a Legended Note in definitive form. After expiry of the applicable Distribution Compliance Period
(A) beneficial interests in Regulation S Global Notes registered in the name of a nominee for DTC
may be heldhrough DTC directly, by a participant in DTC, or indirectly through a participant in
DTC and (B) such certification requirements will no longer apply to such transfers.
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2.7

2.8

Transfers of interests in Legended Notes
Transfers of Legended Notes or beneficiadiasts therein may be made:

(a) to a transferee who takes delivery of such interest through a Regulation S Global Note,
upon receipt by the Registrar of a duly completed Transfer Certificate from the transferor
to the effect that such transfer is being madacicordance with Regulation S and that in
the case of a Regulation S Global Note registered in the nhame of a nominee for DTC, if
such transfer is being made prior to expiry of the applicable Distribution Compliance
Period, the interests in the Notes betransferred will be held immediately thereafter
through Euroclear and/or Clearstream, Luxembourg; or

(b) to a transferee who takes delivery of such interest through a Legended Note:

(@ where the transferee is a person whom the transferor reasonably belie@éB is a
in a transaction meeting the requirements of Rule 144A, without certification; or

(ii) where the transferee is an Institutional Accredited Investor, subject to delivery to
the Registrar of a Transfer Certificate from the transferor to the effect that such
transfer is being made to an Institutional Accredited Investor, together with a duly
executed IAl Investment Letter from the relevant transferee; or

(c) otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by
the Issuer of suckatisfactory evidence as the Issuer may reasonably require, which may
include an opinion of U.S. counsel, that such transfer is in compliance with any applicable
securities laws of any State of the United States, and, in each case, in accordance with any
applicable securities laws of any State of the United States or any other jurisdiction.

Notes transferred by Institutional Accredited Investors to QIBs pursuant to Rule 144A or outside
the United States pursuant to Regulation S will be eligible to behyetdich QIBs or not.S.
investors through DTC, Euroclear or Clearstream, Luxembourg, as appropriate, and the Registrar
will arrange for any Notes which are the subject of such a transfer to be represented by the
appropriate Registered Global Note, whappliable.

Upon the transfer, exchange or replacement of Legended Notes, or upon specific request for
removal of the Legend, the Registrar shall deliver only Legended Notes or refuse to remove the
Legend, as the case may be, unless there is delivered tsstier such satisfactory evidence as
may reasonably be required by the Issuer, which may include an opinion of U.S. counsel, that
neither the Legend nor the restrictions on transfer set forth therein are required to ensure
compliance with the provisiorsf the Securities Act.

Exchanges and transfers of Registered Notes generally

Holders of Registered Notes in definitive form, other than Institutional Accredited Investors, may
exchange such Notes for interests in a Registered Global Note of the santeatypérae.

Definitions
In this Condition 2, the following expressions shall have the following meanings:

"Distribution Compliance Period" means the period that ends 40 days after the completion of the
distribution ofeach Tranche of Notes, as certified by the relevant Dealer (in the case of a non
syndicated issue) or the relevant lead manager (in the case of a syndicated issue);

"Institutional Accredited Investor” means'accredited investors' (as defined in Rule 501(a)(1),
(2), (3) or (7) under the Securities Act) that are institutions;

"Legended Noté means Registered Notes in definitive form that are issued to Institutional
Accredited Investors and Retgised Notes (whether in definitive form or represented by a
Registered Global Note) sold in private transactions to QIBs in accordance with the requirements
of Rule 144A which bear a legend specifying certain restrictions on transtezgand');
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3.2

4.1

"QIB" means aualified institutional buyer within the meaning of Rule 144A,;
"Regulation S' means Regulation S under the Securities Act;

"Regulation S Global Noté means a Registergglobal Note representing Notes sold outside the
United States in reliance on Regulation S;

"Rule 144A' means Rule 144A under the Securities Act;

"Rule 144A Global Noté¢ means a Registered Global Note repréagrNotes sold in the United
States or to QIBs; and

"Securities Act' means the United States Securities Act of 1933, as amended.
STATUS OF THE NOTES AND THE GUARANTEE
Status of the Notes

The Notes and any relative Receipts and Cogpare direct, unconditional, unsubordinated and
(subject to the provisions of Condition 4) unsecured obligations of the Issuer arghrap&ssu
among themselves and (save for certain obligations required to be preferred by law) equally with
all other uinsecured obligations (other than subordinated obligations, if any) of the Issuer, from time
to time outstanding.

Status of the Guarantee

The payment of principal and interest in respect of the Notes and all other moneys payable by the
Issuer under or pursuant to the Trust Deed has been unconditionally and irrevocably guaranteed,
on a joint and several basis, by the Guarantors in the Trastl @the"Guarantee'). The
obligations of each Guarantor under the Guarantee are direct, unconditional, unsubordinated and
(subject to the provisions of Condition 4) unsecured obligations of the relevant Guarantor and (save
for certain ofigations required to be preferred by law) rank equally with all other unsecured
obligations (other than subordinated obligations, if any) of such Guarantor, from time to time
outstanding.

NEGATIVE PLEDGES AND OTHER COVENANTS
Negative pledges
So long as anNote remains outstanding (as defined in the Trust Deed):

(@) the Issuer will not create, or have outstanding, any mortgage, charge, lien, pledge or other
security interest (each '"&ecurity Interest'), other than a Permitted Secyrinterest,
upon the whole or any part of its present or future undertaking, assets or revenues to secure
any Relevant Indebtedness or Relevant Sukuk Obligation, or any guarantee or indemnity
in respect of any Relevant Indebtedness or Relevant Sukuk @driggiven by it without
at the same time or prior thereto according to the Notes the same security as is created or
subsisting to secure any such Relevant Indebtedness, Relevant Sukuk Obligation,
guarantee or indemnity or such other security is provédéner (i) as the Trustee shall in
its absolute discretion deem not materially less beneficial to the interests of the
Noteholders; or (ii) as shall be approved by an Extraordinary Resolution (as defined in the
Trust Deed) of the Noteholders; and

(b) pursuanto the terms of the Trust Deed, each Guarantor has covenanted that it will not,
and Majid Al Futtaim Holding has covenanted that it will ensure that no Principal
Subsidiary (as defined in Condition 11) will, create, or have outstanding, any Security
Interest, other than a Permitted Security Interest, upon the whole or any part of its present
or future undertaking, assets or revenues to secure any Relevant Indebtedness or Relevant
Sukuk Obligation, or any guarantee or indemnity in respect of any Relevabtdddess
or Relevant Sukuk Obligation, given by it without at the same time or prior thereto
according to the Notes the same security as is created or subsisting to secure any such
Relevant Indebtedness, Relevant Sukuk Obligation, guarantee or indensiighaother
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4.3

security is provided either (i) as the Trustee shall in its absolute discretion deem not
materially less beneficial to the interests of the Noteholders; or (ii) as shall be approved
by an Extraordinary Resolution of the Noteholders.

Other Covenants

If specified as being applicable in the applicable Final Terms, so long as any Note remains
outstanding, Majid Al Futtaim Holding undertakes that unless otherwise specified in the applicable
Final Terms:

(a) it will not, and will not permit any of its Susidiaries (as defined in Condition 11) to, create,
issue, incur, assume, guarantee or in any manner become directly or indirectly liable with
respect to or otherwise become responsible for, contingently or otherwise, the payment of
(individually and colletively, to "Incur" or, as appropriate, ahincurrence") any
Financial Indebtedness (other than Permitted Financial Indebtedpesgided that
Majid Al Futtaim Holding and its Subsidiaries will be permitted to Incur additional
Financial Indebtedness if:

() no potential Event of Default or Event of Default would occur and be continuing;
and

(ii) the ratio of Consolidated Total Net Indebtedness to Tajalt (the"Total Net
Indebtedness to Total Equity Ratid) does not exceed a ratio of 1:1; and

(iii) on the date of such Incurrence the ratio of Consolidated EBITDA to Consolidated
Net Finance Costs (tH&BIT DA to Net Finance Costs Ratid) is not less than
1.5:1; and

(b) it will not, and will not permit any of its Subsidiaries to, grant any Security Interest over
assets the value (calculated in the manner set out in tinétida of Total Assets below)
of which (when aggregated with the value of any other asset that is subject to a Security
Interest which is not a Permitted Lien) exceeds an amount equal to 49 per cent. of the
Total Assets of the Group at the time (tl8e=ared Assets to Total Assets Percentagje

The provisions of Condition 4.2(a) shall not apply for so longajgd Al Futtaim Holding
has Investment Grade Status. However, the provisions of Condition 4Réd)
immediately apply if and for so long adajid Al Futtaim Holding ceases to have
Investment Grade Status.

Definitions
In these Conditions:

"Borrowings" means, at any time, the outstanding principal, capital or nominal amount and any
fixed or minimum premium payable on prepayment or redemption of any indebtedness for or in
respect of Financial Indebtedness determined by reference to the most recent consolidated audited
financial statements of the Group and, for the purposes of timétidef of "Consolidated Total

Net Indebtedness" only, taking account of the Incurrence or repayment of any Borrowings since
that date;

"Consolidated Cash and Cash Equivalentsmeans, at any time:
(a) cash in hanar on deposit with any acceptable bank;

(b) certificates of deposit, maturing within one year after the relevant date of calculation,
issued by an acceptable bank;

(c) any investment in marketable obligations issued or guaranteed by the government of the
United Sates of America or the United Kingdom or any other government of a state having
an equivalent credit rating (dmcceptable Government) or by an instrumentality or
agency of an Acceptable Government having an equivatedit rating;
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(d) open market commercial paper:
0] for which a recognised trading market exists;
(i) issued in the United States of America or the United Kingdom;
(iii) which matures within one (1) year after the relevant date of calculation; and

(iv) which has a credit ratingf either A1 by Standard & Poor's or Fitch orlPby
Moody's, or, if no rating is available in respect of the commercial paper, the issuer
of which has, in respect of its lostigrm debt obligations, an equivalent rating; or

(e) Sterling bills of exchange dlible for rediscount at the Bank of England and accepted by
an acceptable bank or any dematerialised equivalent, in each case, to which any member
of the Group is beneficially entitled at that time. &cceptable bankfor this purpose is
a commercial banlr trust company which has a rating of BBB minus or higher by
Standard & Poor's or Fitch or Baa3 or higher by Moody's or a comparable rating from a
nationally recognised credit rating agency for its lbeign obligations;

"Consolidated EBIT' means, in relation to any period, the consolidated operating profit of the
Group before taxation:

(@) before deducting any Consolidated Finance Costs;
(b) not including any accrued interest owing to any member of the Group;
(c) before takiig into account any Exceptional ltems;

(d) after deducting the amount of any profit of any Neroup Entity to the extent that the
amount of the profit included in the most recently available audited consolidated financial
statements of Majid Al Futtaim Holdinexceeds the amount actually received in cash by
members of the Group through distributions by the #&woup Entity; and

(e) before taking into account any unrealised gains or losses on any financial instrument (other
than any derivative instrument which iscaanted for on a hedge accounting basis),

in each case, to the extent added, deducted or taken into account, as the case may be, for the
purposes of determining operating profits of the Group before taxation;

"Consolidated EBITDA" means, in relation to any period, Consolidated EBIT for the immediately
preceding Measurement Period after adding back any amount attributable to the amortisation,
depreciation or impairment of assets of members of the Group (and taking no accownt of th
reversal of any previous impairment charge made in that period);

"Consolidated Finance Costsmeans, for any period, the aggregate amount of the accrued interest,
commission, fees, discounts, prepayment fees, premiumisanges and other finance payments

in respect of Borrowings whether such amounts were paid or payable (but excluding any such
amounts which were capitalised) by any member of the Group (calculated on a consolidated basis)
during the immediately precedifdeasurement Period:

(a) including any amortised upfront management or arrangement fees or costs;

(b) including the interest (but not the capital) element of payments in respect of Finance
Leases;

(c) including any commission, fees, discounts and other finance paymayable by (and

deducting any such amounts payable to) any member of the Group under any interest rate
hedging arrangement (other than an amount payable on the termination of any interest rate
hedging agreement); and

(d) excluding any dividends on preferersigres,

so that no amount shall be added (or deducted or excluded) more than once;
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"Consolidated Interest Receivablé means, in respect of any period, all interest and other
financing charges received or receivalbe the Group during the immediately preceding a
Measurement Period calculated on a consolidated basis;

"Consolidated Net Finance Costsmeans, in respect of any period, Consolidated Finance Costs
for the immediatelypreceding Measurement Period less Consolidated Interest Receivable for the
immediately preceding Measurement Period calculated on a consolidated basis;

"Consolidated Total Net Indebtedness means at any time thaggregate amount of all
obligations of the Group for or in respect of Borrowings but deducting the aggregate amount of
Consolidated Cash and Cash Equivalents held by the Group at such time, and so that no amount
shall be included or excluded more than gnce

"Exceptional ltems' means any material items of an unusual or-remurring nature which
represent gains or losses including those arising on:

(@) the restructuring of the activities of an entity and reversals of any provisiotigefoost
of restructuring;

(b) disposals, revaluations or impairments of foomrent assets (other than disposals of
Investment Properties, to the extent they are classified asuroent assets); and

(c) disposals of assets associated with discontinued opegation

"Finance Leas& means any lease or hire purchase contract which would, in accordance with IFRS,
be treated as a finance or capital lease;

"Investment Grade Ratind' means a rating equal to or higher than: (i) BB& the equivalent
by Standard & Poor's; or (ii) BBB(or the equivalent) by Fitch or in each case the equivalent
thereof from any other Rating Agency (as applicable);

"Investment Grade Statu$ means that Majid Al Futtaim Holding has an Investment Grade Rating
from at leastwo Rating Agencies;

"Financial Indebtednes$ means any indebtedness for or in respect of:

(a) moneys borrowed;

(b) any amount raised by acceptance under any acceptance credit facility or dematerialised
equivalent;

(c) any amount raigk pursuant to any note purchase facility or the issue of bonds, notes,

debentures, loan stock or any similar instrument;

(d) the amount of any liability in respect of any lease or hire purchase contract which would,
in accordance with IFRS, be treated dimance or capital lease;

(e) receivables sold or discounted (other than any receivables to the extent they are sold on a
non recourse bhasis);

U] any amount raised under any other transaction (including anyrédmurse Project
Financing, Securitisation and arfgrward sale or purchase agreement) having the
commercial effect of a borrowing;

(9) any derivative transaction entered into in connection with protection against or benefit
from fluctuation in any rate or price (and, when calculating the value of any degivati
transaction, only the marked to market value shall be taken into account);

(h) any countetindemnity obligation in respect of a guarantee, indemnity, bond, standby or

documentary letter of credit or any other instrument issued by a bank or financial
institution; and
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0] the amount of any liability in respect of any guarantee or indemnity for any of the items
referred to in paragraphs (a) to (h) (inclusive) above (but without double counting where
Financial Indebtedness is both borrowed and guaranteed (or irfalehmagainst) by
different Group companies);

"Fitch" means Fitch Ratings Ltd.;
"Group" means Majid Al Futtaim Holding and its Subsidiaries taken as a whole;
"IFRS" means International Financial Reporting Standards;

"Investment Properties' means those assets designated as "Investment Properties” in the most
recently available audited consolidated financial statements of Majid Al Futtaim Holding;

"Measurement Period means a period of 12 months ending on the last day of a financial year of
Majid Al Futtaim Holding for which consolidated audited financial statements are prepared;

"Moody's" means Moody's Investor Service, Inc.;

"Non-Group Entity " means any investment or entity (which is not itself a member of the Group
(including associates and joint ventures)) in which any member of the Group has an ownership
interest;

"Non-recourse Project Financing means any financing of all or part of the costs of the
acquisition, construction or development or any projeayided that (i) any Security Interest

given by the Issuer, the relevant Guarantor or the relevant Principal Subsidiarycasehmay

be, is limited solely to assets of the project; (ii) the person providing such financing expressly
agrees to limit its recourse to the project financed and the revenues derived from such project as
the principal source of repayment for the monagganced; and (iii) there is no other recourse to

the Issuer, the relevant Guarantor or the relevant Principal Subsidiary, as the case may be, in respect
of any default by any person under the financing;

"Permitted Financial Indebtedness means:
(a) any Financial Indebtedness outstanding on the Issue Date of the first Tranche of the Notes;

(b) Financial Indebtedness owed by Majid Al Futtaim Holding or any Subsidiary of Majid Al
Futtaim Holding to Majid Al Futtaim Holding amy other Subsidiary of Majid Al Futtaim
Holding; provided, however, thatany subsequent disposition, pledge or transfer of such
Financial Indebtedness (other than to Majid Al Futtaim Holding or a Subsidiary of Majid
Al Futtaim Holding) shall be deemed, @ach case, to constitute the Incurrence of such
Financial Indebtedness by the obligor thereof;

(c) Financial Indebtedness of Majid Al Futtaim Holding or a Subsidiary of Majid Al Futtaim
Holding Incurred and outstanding on or prior to the date on which sudidsary became
a Subsidiary of Majid Al Futtaim Holding (other than Financial Indebtedness Incurred in
connection with, or to provide all or any portion of the funds or credit support utilised to
consummate, the transaction or series of related transsgborsuant to which the
Subsidiary became a Subsidiary of Majid Al Futtaim Holding);

(d) Refinancing Financial Indebtedness Incurred by Majid Al Futtaim Holding or a Subsidiary
of Majid Al Futtaim Holding in respect of Financial Indebtedness Incurred by Méjid
Futtaim Holding or a Subsidiary of Majid Al Futtaim Holding pursuant to Condition 4.2(a)
or pursuant to paragraphs (a), (b) or (c) above;

(e) any amounts owed to suppliers in respect of goods supplied in the ordinary course of
business; and

0] any amounts owkin respect of transactions entered into (including, without limitation,
letters of credit) to facilitate trade finance in the ordinary course of business;
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"Permitted Lien" means:

(a) any Security Interest comprising a netting orcféairrangement entered into by a member
of the Group in the ordinary course of its banking arrangements for the purpose of netting
debit and credit balances; and

(b) any lien arising by operation of law and in the ordinary course of business;
"Permitted Security Interest” means:

(@) any Security Interest existing on the date on which agreement is reached to issue the first
Tranche of the Notes;

(b) any Security Interest securing the Relevant Indebtedness or Relevant Sukuk Obligation of
a person existing at the time that such person is merged into, or consolidated with, the
Issuer, the relevant Guarantor or the relevant Principal Subsidiary, assthenag be,
provided that such Security Interest was not created in contemplation of such merger or
consolidation and does not extend to any other assets or property of the Issuer, the relevant
Guarantor or the relevant Principal Subsidiary, as the casdepay

(c) any Security Interest existing on any property or assets prior to the acquisition thereof by
the Issuer, the relevant Guarantor or the relevant Principal Subsidiary, as the case may be,
and not created in contemplation of such acquisition; or

(d) anyrenewal of or substitution for any Security Interest permitted by any of paragraphs (a)
to (c) (inclusive) of this definitionprovided that with respect to any such Security
Interest the principal amount secured has not increased and the Security hatenest
been extended to any additional assets (other than the proceeds of such assets);

"Rating Agencie$ means (i) Standard & Poor's, (ii) Fitch and (iii) if any one or more of Standard
& Poor's or Fitch do not make a rating of Majid Al Futtaim Holdmglicly available, one or
more internationally recognised securities rating agencies selected by Majid Al Futtaim Holding;

"Refinancing’ means, in respect of any Financial Indebtedness, to refinance, extend, renew,
refund, repay, prepapurchase, redeem, defease or retire, or to issue other Financial Indebtedness
in exchange or replacement for, such Financial Indebtedness;

"Relevant Indebtedness means any Indebtedness (as defined in Condition 11), dther t
Indebtedness incurred in connection with a Mecourse Project Financing or a Securitisation,
which is in the form of, or represented or evidenced by, bonds, notes, debentures, loan stock,
certificates or other securities which for the time being@rase intended to be or are capable of
being, quoted, listed, dealt in or traded on any stock exchangethevesunter or other securities
market;

"Relevant Sukuk Obligation' means any Sukuk Obligation (as defined wn@ition 11), other

than a Sukuk Obligation incurred in connection with a {ecourse Project Financing or a
Securitisation, where the trust certificates or instruments, as the case may be, concerned for the
time being are, or are intended to be or apabée of being, quoted, listed, dealt in or traded on

any stock exchange, ovire-counter or other securities market;

"Securitisation" means any securitisation of existing or future assets and/or revenogsied

that (i) any Sectity Interest given by the Issuer, the relevant Guarantor or the relevant Principal
Subsidiary, as the case may be, in connection therewith is limited solely to the assets and/or
revenues which are the subject of the securitisation; (ii) each personippdiri¢ in such
securitisation expressly agrees to limit its recourse to the assets and/or revenues so securitised as
the principal source of repayment for the money advanced or payment of any other liability; and
(iii) there is no other recourse to thesusr, the relevant Guarantor or the relevant Principal
Subsidiary, as the case may be, in respect of any default by any person under the securitisation;

"Standard & Poor's" means Standard & Poor's Credit Market Services France SAS
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"Total Assets means the aggregate value (less depreciation computed in accordance with
international accounting standards) of all assets of the Group which are treated as assets determined
in accordance with IFRS, as shown in thest recently available audited consolidated financial
statements of Majid Al Futtaim Holding or, if no such value is specified in those most recently
available financial statements, the fair market value of such assets; and

"Total Equity" means at any time the aggregate of the amounts paid up or credited as paid up on
the issued ordinary share capital of the Group including minority interests (on a consolidated basis)
and the aggregate of the amounts standing to the credit of theeseseach member of the Group,
including any amount credited to the share premium account and revaluation reserves, determined
by reference to the most recent consolidated audited financial statements of the Group, but adding
or deducting (as the case yriae):

(a) (to the extent included) any amount shown in respect of goodwill or other intangible assets
of each member of the Group;

(b) (to the extent included) any provision or credit for deferred taxation which relates to the
revaluation of any item which is excled from the calculation of Total Equity;

(c) any amount in respect of any dividend or distribution declared, recommended or made by
any member of the Group and to the extent such distribution is not provided for in the
most recently available audited coridated financial statements of Majid Al Futtaim
Holding; and

(d) the amount raised in respect of any issue of ordinary share capital, including amounts
credited to share premium account,

and so that no amount shall be included or excluded more than once.
REDENOMINATION
Redenomination

Where redenomination is specified in the applicable Final Terms as being applicable, the Issuer
may, without the consent of the Noteholders, the Receiptholders and the Couponholders, on giving
prior notice to the Principal Payingg&nt, Euroclear and Clearstream, Luxembourg and at least 30
days' prior notice to the Noteholders in accordance with Condition 15, elect that, with effect from
the Redenomination Date specified in the notice, the Notes shall be redenominated in euro.

The é@ection will have effect as follows:

(a) the Notes and the Receipts shall be deemed to be redenominated in euro in the
denomination of euro 0.01 with a nominal amount for each Note and Receipt equal to the
nominal amount of that Note or Receipt in the Spetifi@irrency, converted into euro at
the Established Ratprovided that, if the Issuer determines, with the agreement of the
Principal Paying Agent and the Trustee, that the then market practice in respect of the
redenomination in euro of internationallyfered securities is different from the provisions
specified above, such provisions shall be deemed to be amended so as to comply with such
market practice and the Issuer shall promptly notify the Noteholders, each listing authority
(if any), the stock examnge (if any) on which the Notes may be listed and the Agents of
such deemed amendments;

(b) save to the extent that an Exchange Notice has been given in accordance with paragraph
(d) below, the amount of interest due in respect of the Notes will be calciiatefrence
to the aggregate nominal amount of Notes held (or, as the case may be, in respect of which
Coupons are presented for payment) by the relevant holder and the amount of such
payment shall be rounded down to the nearest euro 0.01;

(c) if definitive Notes are required to be issued after the Redenomination Date, they shall be
issued at the expense of the Issuer (i) in the case of Relevant Notes in the denomination of
euro 100,000 and/or such higher amounts as the Principal Paying Agent may determine
ard notify to the Noteholders and any remaining amounts less than euro 100,000 shall be
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(d)

(e)

®

()

redeemed by the Issuer and paid to the Noteholders in euro in accordance with Condition
7; and (ii) in the case of Notes which are not Relevant Notes, in the denonsradtemo

1,000, euro 10,000, euro 100,000 and (but only to the extent of any remaining amounts
less than euro 1,000 or such smaller denominations as the Principal Paying Agent and the
Trustee may approve) euro 0.@hd such other denominations as the ¢ Paying

Agent shall determine and notify to the Noteholders;

if issued prior to the Redenomination Date, all unmatured Coupons denominated in the
Specified Currency (whether or not attached to the Notes) will become void with effect
from the date on hich the Issuer gives notice (thExchange Noticé) that replacement
eurodenominated Notes, Receipts and Coupons are available for excippogedd

that such securities are so available) and no payments will be made in relsgerno

The payment obligations contained in any Notes and Receipts so issued will also become
void on that date although those Notes and Receipts will continue to constitute valid
exchange obligations of the Issuer. New edenominated Notes, ReceiptsddaBoupons

will be issued in exchange for Notes, Receipts and Coupons denominated in the Specified
Currency in such manner as the Principal Paying Agent may specify and as shall be
notified to the Noteholders in the Exchange Notice. No Exchange Notice engiydn

less than 15 days prior to any date for payment of principal or interest on the Notes;

after the Redenomination Date, all payments in respect of the Notes, the Receipts and the
Coupons, other than payments of interest in respect of periods commdrtore the
Redenomination Date, will be made solely in euro as though references in the Notes to the
Specified Currency were to euro. Payments will be made in euro by credit or transfer to a
euro account (or any other account to which euro may be edeaitransferred) specified

by the payee or, at the option of the payee, by a euro cheque;

if the Notes are Fixed Rate Notes and interest for any period ending on or after the
Redenomination Date is required to be calculated for a period ending othemtlzem
Interest Payment Date, it will be calculated:

0] in the case of the Notes represented by a Global Note, by applying the Rate of
Interest to the aggregate outstanding nominal amount of the Notes represented by
such Global Note; and

(i) in the case of defitive Notes, by applying the Rate of Interest to the Calculation
Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest-gnib of the relevant Specified Currency,

half of any such sukunit being rounded upwards or otherwise in accordance with
applicable market convention. Where the Specified Denomination of a Fixed Rate Note in
definitive form is a multiple of the Calculation Amount, the amount of interest payable in
respect ofsuch Fixed Rate Note shall be the product of the amount (determined in the
manner provided above) for the Calculation Amount and the amount by which the
Calculation Amount is multiplied to reach the Specified Denomination without any further
rounding; and

if the Notes are Floating Rate Notes, the applicable Final Terms will specify any relevant
changes to the provisions relating to interest.

Definitions

In these Conditions, the following expressions have the following meanings:

"Established Raté means the rate for the conversion of the Specified Currency (including
compliance with rules relating to roundings in accordance with applicable European Union
regulations) into euro established by the Council of the Europeamgnirsuant to Article 140 of

the Treaty;

"euro" means the currency introduced at the start of the third stage of European economic and
monetary union pursuant to the Treaty;
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6.1

"Redenomination Daté means (in the cas#f interest bearing Notes) any date for payment of
interest under the Notes or (in the case of Zero Coupon Notes) any date, in each case specified by
the Issuer in the notice given to the Noteholders pursuant to Condition 5.1 above and which falls
on or dter the date on which the country of the Specified Currency first participates in the third
stage of European economic and monetary union;

"Relevant Note$ means all Notes where the applicable Final Terms provide for a minimum
Specfied Denomination in the Specified Currency which is equivalent to at least euro 100,000 and
which are admitted to trading on a regulated market in the European Economic Area; and

"Treaty" means the Treaty on the Functioning of the Europérdan, as amended.
INTEREST
Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date at the
rate(s) per annum equal to the Rate(s) of Interest. Interest will be payable in arrear on the Interest
Payment Date(s) in each year up to (and including) the Maturity Date.

If the Notes are in definitive form, the amount of interest payable on each Interest Payment Date
in respect of the Fixed Interest Period ending on (but excluding) such date will amthenFixed
Coupon Amount. Payments of interest on any Interest Payment Date will, if so specified in the
applicable Final Terms, amount to the Broken Amount so specified.

As used in the Condition$Fixed Interest Period' means the period from (and including) an
Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or first)
Interest Payment Date.

Except in the case of Notes in definitive form where an applicable Fixed Coupon Amount or
Broken Amount is specified in the applicable Final Terms, interest shall be calculated in respect of
any period by applying the Rate of Interest to:

(a) in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount thfe Fixed Rate Notes represented by such Global Note (or,
if they are Partly Paid Notes, the aggregate amount paid up); or

(b) in the case of Fixed Rate Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the appkcBlaly Count Fraction, and rounding the
resultant figure to the nearest suihit of the relevant Specified Currency, half of any such sub

unit being rounded upwards or otherwise in accordance with applicable market convention. Where
the Specified Denominatih of a Fixed Rate Note in definitive form is a multiple of the Calculation
Amount, the amount of interest payable in respect of such Fixed Rate Note shall be the product of
the amount (determined in the manner provided above) f@dlmeilation Amount ashthe amount

by which the Calculation Amount is multiplied to reach the Specified Denomination, without any
further rounding.

"Day Count Fraction" means, in respect of the calculation of an amount of interest, in accordance
with this Condition 6.1:

0] if "Actual/Actual (ICMA)" is specified in the applicable Final Terms:

(A) in the case of Notes where the number of days in the relevant period from (and
including) the most recent Interest Payment Date (or, if none, the Interest
Conmmencement Date) to (but excluding) the relevant payment datedgbeual
Period") is equal to or shorter than the Determination Period during which the
Accrual Period ends, the number of days in such Accrual Period divided by the
product of (1) the number of days in such Determination Period and (2) the
number of Determination Dates (as specified in the applicable Final Terms) that
would occur in one calendar year; or
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(ii)

(B)

in the case of Notes where the Accrual Period is longertti@abetermination
Period during which the Accrual Period ends, the sum of:

(1) the number of days in such Accrual Period falling in the Determination
Period in which the Accrual Period begins divided by the product of (x)
the number of days in such Detenaiion Period and (y) the number of
Determination Dates that would occur in one calendar year; and

(2) the number of days in such Accrual Period falling in the next
Determination Period divided by the product of (x) the number of days
in such DeterminatioReriod and (y) the number of Determination Dates
that would occur in one calendar year; and

if "30/360" is specified in the applicable Final Terms, the number of days in the period
from (and including) the most recent Interest Payment Date (oiorig, the Interest
Commencement Date) to (but excluding) the relevant payment date (such number of days
being calculated on the basis of a year of 360 days with &a@0nonths) divided by

360.

In these Conditions:

"Determination Period" means each period from (and including) a Determination Date to but
excluding the next Determination Date (including, where either the Interest Commencement Date
or the final Interest Payment Date is not a Determination Breggeriod commencing on the first
Determination Date prior to, and ending on the first Determination Date falling after, such date);

and

"sub-unit" means, with respect to any currency other than euro, the lowest amount of such currency
that is available as legal tender in the country of such currency and, with respect to euro, one cent.

Interest on Floating Rate Notes

@

Interest Payment Dates

Each Floating Rate Note bears interest from (and including) the Interest Commencement
Date and sucimterest will be payable in arrear on either:

@)

(ii)

the Specified Interest Payment Date(s) in each year specified in the applicable
Final Terms; or

if no Specified Interest Payment Date(s) is/are specified in the applicable Final
Terms, each date (each such dtigether with each Specified Interest Payment
Date, an Interest Payment Daté) which falls the number of months or other
period specified as the Specified Period in the applicable Final Terms after the
preceding Interest Bment Date or, in the case of the first Interest Payment Date,
after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period (which expression
shall, in these Conditions, mean the period from (and including) anestte
Payment Date (or the Interest Commencement Date) to (but excluding) the next
(or first) Interest Payment Date).

If a Business Day Convention is specified in the applicable Final Terms and (x)
if there is no numerically corresponding day on the calermiath in which an
Interest Payment Date should occur or (y) if any Interest Payment Date would
otherwise fall on a day which is not a Business Day, then, if the Business Day
Convention specified is:

(A) in any case where Specified Periods are specified dordance with
Condition 6.2(a)(ii) above, the Floating Rate Convention, such Interest
Payment Date (i) in the case of (x) above, shall be the last day that is a
Business Day in the relevant month and the provisions of (b) below shall
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(b)

applymutatis mutandisr (i) in the case of (y) above, shall be postponed

to the next day which is a Business Day unless it would thereby fall into
the next calendar month, in which event (1) such Interest Payment Date
shall be brought forward to the immediately precedingriBass Day and

(2) each subsequent Interest Payment Date shall be the last Business Day
in the month which falls the Specified Period after the preceding
applicable Interest Payment Date occurred; or

(B) the Following Business Day Convention, such Interest Rayrbate
shall be postponed to the next day which is a Business Day; or

© the Modified Following Business Day Convention, such Interest
Payment Date shall be postponed to the next day which is a Business Day
unless it would thereby fall into the next calendenth, in which event
such Interest Payment Date shall be brought forward to the immediately
preceding Business Day; or

(D) the Preceding Business Day Convention, such Interest Payment Date
shall be brought forward to the immediately preceding Business Day.

In these Conditions Business Day means a day which is both:

(i)

(ii)

a day on which commercial banks and foreign exchange markets settle payments
and are open for general business (including dealing in foreign exchange and
foreign curreoy deposits) in London and any Additional Business Centre
specified in the applicable Final Terms; and

either (1) in relation to any sum payable in a Specified Currency other than euro,
a day on which commercial banks and foreign exchange markégspsstinents

and are open for general business (including dealing in foreign exchange and
foreign currency deposits) in the principal financial centre of the country of the
relevant Specified Currency (which if the Specified Currency is Australian dollars
or New Zealand dollars shall be Sydney and Auckland, respectively), (2) in
relation to any sum payable in euro, a day on which the JEangspean
Automated Reallime Gross Settlement Express Transfer (TARGET 2) System
(the TARGET 2 System) is open or (3) iglation to any sum payable in
Renminbi, a day (other than a Saturday, Sunday or public holiday) on which
commercial banks in Hong Kong are generally open for business and settlement
of Renminbi payments in Hong Kong.

Rate of Interest

The Rate of Interegiayable from time to time in respect of Floating Rate Notes will be
specified in the applicable Final Terms.

@)

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Final Terms as the
manner in which the Rate oiterest is to be determined, the Rate of Interest for
each Interest Period will be the relevant ISDA Rate plus or minus (as indicated in
the applicable Final Terms) the Margin (if any). For the purposes of this
subparagraph (i),ISDA Rate" for an Interest Period means a rate equal to the
Floating Rate that would be determined by the Principal Paying Agent under an
interest rate swap transaction if the Principal Paying Agent were acting as
Calculation Agent

for that swap transaction undde terms of an agreement incorporating the 2006
ISDA Definitions, as published by the International Swaps and Derivatives

Association, Inc. and as amended and updated as at the Issue Date of the first
Tranche of the Notes (théSDA Definitions") and under which:

(A) the Floating Rate Option is as specified in the applicable Final Terms;
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(i)

(B) the Designated Maturity is a period specified in the applicable Final
Terms; and

© the relevant Reset Date is either (1) if the applicable FloRixtg Option
is based on the London interbank offered rat¢gOR ") or on the Eure
zone interbank offered rateHURIBOR™"), the first day of that Interest
Period or (2) in any other case, as specified in the applicable FimakT

For the purposes of this subparagraph ffloating Rate, Calculation Agent,
"Floating Rate Option, Designated Maturity' and 'Reset Daté hawe the
meanings given to those terms in the ISDA Definitions.

Unless otherwise stated in the applicable Final Terms the Minimum Rate of
Interest shall be deemed to be zero.

Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determinatiorsigecified in the applicable Final Terms as
the manner in which the Rate of Interest is to be determined, the Rate of Interest
for each Interest Period will, subject as provided below, be either:

(A) the offered quotation; or

(B) the arithmetic mean (rounded ifaessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears
or appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m.
(London time, in the case of LIBOR, or Brussels time, in the case of EURIBOR)
(the "Specified Time") on the Interest Determination Date in question plus or
minus (as indicated in the applicable Final Terms) the Margin (if any)sall a
determined by the Principal Paying Agent. If five or more of such offered
guotations are available on the Relevant Screen Page, the highest (or, if there is
more than one such highest quotation, one only of such quotations) and the lowest
(or, if there § more than one such lowest quotation, one only of such quotations)
shall be disregarded by the Principal Paying Agent for the purpose of determining
the arithmetic mean (rounded as provided above) of such offered quotations.

If the Relevant Screen Pagernist available or if, in the case of (A) above, no
offered quotation appears or if, in the case of (B), fewer than three offered
quotations appear, in each case as at the Specified Time, the Principal Paying
Agent shall request each of the Reference Bémksovide the Principal Paying
Agent with its offered quotation (expressed as a percentage rate per annum) for
the Reference Rate at approximately the Specified Time on the Interest
Determination Date in question. If two or more of the Reference Bank&lpro

the Principal Paying Agent with offered quotations, the Rate of Interest for the
Interest Period shall be the arithmetic mean (rounded if necessary to the fifth
decimal place with 0.000005 being rounded upwards) of the offered quotations
plus or minus(as appropriate) the Margin (if any), all as determined by the
Principal Paying Agent.

If on any Interest Determination Date one only or none of the Reference Banks
provides the Principal Paying Agent with an offered quotation as provided in the
precedingparagraph, the Rate of Interest for the relevant Interest Period shall be
the rate per annum which the Principal Paying Agent determines as being the
arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005
being rounded upwards) tfe rates, as communicated to (and at the request of)
the Principal Paying Agent by the Reference Banks or any two or more of them,
at which such banks were offered, at approximately the Specified Time on the
relevant Interest Determination Date, depositshe Specified Currency for a
period equal to that which would have been used for the Reference Rate by
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(d

leading banks in the London intbank market (if the Reference Rate is LIBOR)

or theEuro-zone interbank market (if the Reference Rate is EURIB@RIs or

minus (as appropriate) the Margin (if any) or, if fewer than two of the Reference
Banks provide the Principal Paying Agent with offered rates, the offered rate for
deposits in the Specified Currency for a period equal to that which would have
beenused for the Reference Rate, or the arithmetic mean (rounded as provided
above) of the offered rates for deposits in the Specified Currency for a period
equal to that which would have been used for the Reference Rate, at which, at
approximately the Spec#fd Time on the relevant Interest Determination Date,
any one or more banks (which bank or banks is or are in the opinion of the Issuer
suitable for the purpose) informs the Principal Paying Agent it is quoting to
leading banks in the London intbank marlkt (if the Reference Rate is LIBOR)

or the Eurezone interbank market (if the Reference Rate is EURIBOR) plus or
minus (as appropriate) the Margin (if angjovided that, if the Rate of Interest
cannot be determined in accordance with the foregoing giomé of this
paragraph, the Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin is to be
applied to the relevant Interest Period from that which applied to the last
precaling Interest Period, the Margin relating to the relevant Interest Period in
place of the Margin relating to that last preceding Interest Period).

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified in the applicabkEinal Terms as being other than LIBOR or EURIBOR,
the Rate of Interest in respect of such Notes will be determined as provided in the
applicable Final Terms.

Minimum Rate of Interest and/or Maximum Rate of Interest

If the applicable Final Terms specifieMimimum Rate of Interest for any Interest Period,
then, in the event that the Rate of Interest in respect of such Interest Period determined in
accordance with the provisions of paragraph (b) above is less than such Minimum Rate of
Interest, the Rate ofterest for such Interest Period shall be such Minimum Rate of
Interest.

If the applicable Final Terms specifies a Maximum Rate of Interest for any Interest Period,
then, in the event that the Rate of Interest in respect of such Interest Period determined
accordance with the provisions of paragraph (b) above is greater than such Maximum Rate
of Interest, the Rate of Interest for such Interest Period shall be such Maximum Rate of
Interest.

Determination of Rate of Interest and calculation of Interest Anua

The Principal Paying Agent will at or as soon as practicable after each time at which the
Rate of Interest is to be determined in relation to each Interest Period, determine the Rate
of Interest for such Interest Period.

The Principal Paying Agent witlalculate the amount of interest (thetérest Amount")
payable on the Floating Rate Notes for the relevant Interest Period by applying the Rate
of Interest to:

0] in the case of Floating Rate Notes which are represented by a Gloteglthe
aggregate outstanding nominal amount of the Notes representeatinylobal
Note (or, if they are Partly Paid Notes, the aggregate amount paid up); or

(ii) in the case of Floating Rate Notes in definitive form, the Calculation Amount;

and, in each @, multiplying such sum by the applicable Day Count Fraction, and
rounding the resultant figure to the nearest-gnib of the relevant Specified Currency,

half of any such sulbnit being rounded upwards or otherwise in accordance with
applicable marketanvention. Where the Specified Denomination of a Floating Rate Note
in definitive form is a multiple of the Calculation Amount, the Interest Amount payable
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in respect of such Note shall be the product of the amount (determined in the manner
provided abovejor the Calculation Amount and the amount by which the Calculation
Amount is multiplied to reach the Specified Denomination without any further rounding.

"Day Count Fraction" means, in respect of the calculation of an amouirttefest in accordance
with this Condition 6.2:

0

(ii)

(iii)

(iv)

(v)

(Vi)

if "Actual/Actual (ISDA)" or "Actual/Actual" is specified in the applicable Final Terms,
the actual number of days in the Interest Period divided by 365 (or, if any portion of that
Interest Period fallsia leap year, the sum of (1) the actual number of days in that portion
of the Interest Period falling in a leap year divided by 366 and (ll) the actual number of
days in that portion of the Interest Period falling in a-teap year divided by 365);

if "Actual/365 (Fixed)" is specified in the applicable Final Terms, the actual number of
days in the Interest Period divided by 365;

if "Actual/365 (Sterling)" is specified in the applicable Final Terms, the actual number of
days in the Interest Ped divided by 365 or, in the case of an Interest Payment Date
falling in a leap year, 366;

if "Actual/360" is specified in the applicable Final Terms, the actual number of days in the
Interest Period divided by 360;

if "30/360", "360/360" or "Bondasis" is specified in the applicable Final Terms, the
number of days in the Interest Period divided by 360, calculated on a formula basis as
follows:

[3602 (Y2 - v1)]+[302 (M2- m1)]+(D2- D1)
360

where:
"Y1" is the year, expressed as a humber, in which the first day bitéhest Period falls;

"Y2" is the year, expressed as a number, in which the day immediately following the last
day of the Interest Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

"D1" is the first calendar day, expressed as a number, of the Interest Period, unless such
number is 31, in which caselivill be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless such number would be 311daadjf@ater than 29,
in which case R will be 30;

if "30E/360" or "Eurobond Basis" is epified in the applicable Final Terms, the number
of days in the Interest Period divided by 360, calculated on a formula basis as follows:

3602 (Y2 - v1)+[30° (M2- M1)|+(D2- D1)
360

where:

"Y1" is the year, expressed as a number, in which the first day of the Interestf&lésjod
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(vii)

(e)

"Y2" is the year, expressed as a number, in which the day immediately following the last
day of the Interest Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

"M2" is the calendamonth, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

"D1" is the first calendar day, expressed as a number, of the Interest Period, unless such
number would be 31, in which case D1 will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless such number would be 31, in whichZaglelie
30;

if "30E/360 (ISDA)" is specified in the applicable Final Terms, the remalh days in the
Interest Period divided by 360, calculated on a formula basis as follows:

360 (Y2 - v1)+[302 (M2- Mm1)]+(D2- D1)
360

where:
"Y1" is the year, expressed as a humber, in which the first day of the Interest Period falls;

"Y2" is the year, expressed as a numbrewhich the day immediately following the last
day of the Interest Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

"M2" is the calendar month, expressed as a number, in which thenagdiately
following the last day of the Interest Period falls;

"D1" is the first calendar day, expressed as a number, of the Interest Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which dasél be
30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless (i) that day is the last day of February but not the
Maturity Date or (ii) such number would be 31, in which cagenidl be 30.

Linear Interpolation

Where Linear Interpolation is specified as applicable in respect of an Interest Period in the
applicable Final Terms, the Rate of Interest for such Interest Period shall be calculated by
the Agent by straight line linear interpolation tsference to two rates based on the
relevant Reference Rate (where Screen Rate Determination is specified as applicable in
the applicable Final Terms) or the relevant Floating Rate Option (where ISDA
Determination is specified as applicable in the applee&inal Terms), one of which shall

be determined as if the Designated Maturity were the period of time for which rates are
available next shorter than the length of the relevant Interest Period and the other of which
shall be determined as if the DesitgthMaturity were the period of time for which rates

are available next longer than the length of the relevant Interest Period however that if
there is no rate available for a period of time next shorter or, as the case may be, next
longer, then the Agerghall determine such rate at such time and by reference to such
sources as it determines appropriate.

"Designated Maturity" means: (a) in relation to Screen Rate Determination, the period

of time designated in the Reference Rated (b) in relation to ISDA Determination, the
Designated Maturity.
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6.4

®

()

(h)

Notification of Rate of Interest and Interest Amounts

The Principal Paying Agent will cause the Rate of Interest and each Interest Amount for
each Interest Period and the relevant IrelRayment Date to be notified to the Issuer, the
Trustee, the other Paying Agents and any stock exchange on which the relevant Floating
Rate Notes are for the time being listed and notice thereof to be published in accordance
with Condition 15 as soon g®ssible after their determination but in no event later than
the fourth London Business Day thereafter. Each Interest Amount and Interest Payment
Date so notified may subsequently be amended (or appropriate alternative arrangements
made by way of adjustmé without prior notice in the event of an extension or shortening

of the Interest Period. Any such amendment will be promptly notified to each stock
exchange on which the relevant Floating Rate Notes are for the time being listed and to
the Noteholdersni accordance with Condition 15. If the Calculation Amount is less than
the minimum Specified Denomination, the Principal Paying Agent shall not be obliged to
publish each Interest Amount but instead may publish only the Calculation Amount and
the InterestAmount in respect of a Note having the minimum Specified Denomination.
For the purposes of this paragraph, the expressiondon Business Day means a day

(other than a Saturday or a Sunday) which banks and foreign exchangearkets are

open for general business in London.

Determination or Calculation by Trustee

If for any reason at any relevant time the Principal Paying Agent or, as the case may be,
the Calculation Agent defaults in its obligation to determine the Rate exekitor the
Principal Paying Agent defaults in its obligation to calculate any Interest Amount in
accordance with subparagraph (b)(i) or subparagraph (b)(ii) above or as otherwise
specified in the applicable Final Terms, as the case may be, and in sadha@ecordance

with paragraph (d) above, the Trustee shall determine the Rate of Interest at such rate as,
in its discretion (having such regard as it shall think fit to the foregoing provisions of this
Condition, but subject always to any Minimum Rafelrderest or Maximum Rate of
Interest specified in the applicable Final Terms), it shall deem fair and reasonable in all
the circumstances (having such regard as it thinks fit to paragraph (b) above) or, as the
case may be, the Trustee shall calculate Itherest Amount(s) in accordance with
paragraph (d) above and each such determination or calculation shall be deemed to have
been made by the Principal Paying Agent or the Calculation Agent, as applicable.

Certificates to be final

All certificates, commuigations, opinions, determinations, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of the provisions of this
Condition 6.2, whether by the Principal Paying Agent or, if applicable, the Calculation
Agent, shall (@ the absence of wilful default, bad faith or manifest error) be binding on
the Issuer, the Guarantors, the Principal Paying Agent, the Calculation Agent (if
applicable), the other Agents and all Noteholders, Receiptholders and Couponholders and
(in the alsence of wilful default or bad faith) no liability to the Issuer, the Guarantors, the
Noteholders, the Receiptholders or the Couponholders shall attach to the Principal Paying
Agent, if applicable, the Calculation Agent or the Trustee in connection veitbxdrcise

or nonexercise by it of its powers, duties and discretions pursuant to such provisions.

Interest on Partly Paid Notes

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),
interest will accrue as aforesaith the paid up nominal amount of such Notes and otherwise as
specified in the applicable Final Terms.

Accrual of interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such Note) will
cease to bear interest (if ariggm the date for its redemption unless, upon due presentation thereof,
payment of principal is improperly withheld or refused. In such event, interest will continue to
accrue until whichever is the earlier of:
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7.2

(a) the date on which all amounts due in respéstuch Note have been paid; and
(b) as provided in the Trust Deed.

PAYMENTS

Method of payment

Subject as provided below:

(a) payments in a Specified Currency other than euro will be made by credit or transfer to an
account in the relevant Specified Currency raired by the payee with, or, at the option
of the payee, by a cheque in such Specified Currency drawn on, a bank in the principal
financial centre of the country of such Specified Currency (which, if the Specified
Currency is Australian dollars or New Zaad dollars, shall be Sydney and Auckland,
respectively);

(b) payments in euro will be made by credit or transfer to a euro account (or any other account
to which euro may be credited or transferred) specified by the payee or, at the option of
the payee, by auro cheque; and

(c) payments in Renminbi will be made by transfer to a Renminbi account maintained by or
on behalf of the Noteholder with a bank in Hong Kong.

Payments will be subject in all cases to any fiscal or other laws and regulations applicalde theret
in the place of payment, but without prejudice to the provisions of Condition 9.

Presentation of definitive Bearer Notes, Receipts and Coupons

Payments of principal in respect of definitive Bearer Notes will (subject as provided below) be
made in the marer provided in Condition 7.1 above only against presentation and surrender (or,

in the case of part payment of any sum due, endorsement) of definitive Bearer Notes, and payments
of interest in respect of definitive Bearer Notes will (subject as proviéddéoMp be made as
aforesaid only against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of Coupons, in each case at the specified office of any Paying Agent outside the
United States (which expression, as used heraeans the United States of America (including

the States and the District of Columbia, its territories, its possessions and other areas subject to its
jurisdiction)).

Payments of instalments of principal (if any) in respect of definitive Bearer Nakes, than the

final instalment, will (subject as provided below) be made in the manner provided in Cofidition
above only against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of the relevant Receipt in accardanith the preceding paragraph. Payment of the

final instalment will be made in the manner provided in Condition 7.1 above only against
presentation and surrender (or, in the case of part payment of any sum due, endorsement) of the
relevant Bearer Note imccordance with the preceding paragraph. Each Receipt must be presented
for payment of the relevant instalment together with the definitive Bearer Note to which it
appertains. Receipts presented without the definitive Bearer Note to which they apperatn d
constitute valid obligations of the Issuer. Upon the date on which any definitive Bearer Note
becomes due and repayable, unmatured Receipts (if any) relating thereto (whether or not attached)
shall become void and no payment shall be made in resppzedf.

Fixed Rate Notes in definitive bearer form (other than Long Maturity Notes (as defined below))
should be presented for payment together with all unmatured Coupons appertaining thereto (which
expression shall for this purpose include Coupons falling tsfeed on exchange of matured
Talons), failing which the amount of any missing unmatured Coupon (or, in the case of payment
not being made in full, the same proportion of the amount of such missing unmatured Coupon as
the sum so paid bears to the sum du#e deducted from the sum due for payment. Each amount

of principal so deducted will be paid in the manner mentioned above against surrender of the
relative missing Coupon at any time before the expiry of 10 years after the Relevant Date (as
defined inCondition 9) in respect of such principal (whether or not such Coupon would otherwise
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have become void under Conditid) or, if later, five years from the date on which such Coupon
would otherwise have become due, but in no event thereafter.

Upon any Fied Rate Note in definitive bearer form becoming due and repayable prior to its
Maturity Date, all unmatured Talons (if any) appertaining thereto will become void and no further
Coupons will be issued in respect thereof.

Upon the date on which any FloatiRate Note or Long Maturity Note in definitive bearer form
becomes due and repayable, unmatured Coupons and Talons (if any) relating thereto (whether or
not attached) shall become void and no payment or, as the case may be, exchange for further
Coupons shabe made in respect thereof."Aong Maturity Note" is a Fixed Rate Note (other

than a Fixed Rate Note which on issue had a Talon attached) whose nominal amount on issue is
less than the aggregate interest payable thgmeided that such Note shall cease to be a Long
Maturity Note on the Interest Payment Date on which the aggregate amount of interest remaining
to be paid after that date is less than the nominal amount of such Note.

If the due date for redemption of argfuhitive Bearer Note is not an Interest Payment Date, interest

(if any) accrued in respect of such Note from (and including) the preceding Interest Payment Date
or, as the case may be, the Interest Commencement Date shall be payable only against surrender
of the relevant definitive Bearer Note.

Payments in respect of Bearer Global Notes

Payments of principal and interest (if any) in respect of Notes represented by any Global Note in
bearer form will (subject as provided below) be made in the manner sgealifove in relation to
definitive Bearer Notes or otherwise in the manner specified in the relevant Global Note against
presentation or surrender, as the case may be, of such Global Note at the specified office of any
Paying Agent outside the United S&té record of each payment made against presentation or
surrender of any Global Note in bearer form, distinguishing between any payment of principal and
any payment of interest, will be made on such Global Note by the Paying Agent to which it was
presentd and such record shall Ipgima facieevidence that the payment in question has been
made.

Payments in respect of Registered Notes

Payments of principal (other than instalments of principal prior to the final instalment) in respect
of each Registered Notgvhether or not in global form) will be made against presentation and
surrender (or, in the case of part payment of any sum due, endorsement) of the Registered Note at
the specified office of the Registrar or any of the Paying Agents. Such payments midlde by
transfer to the Designated Account (as defined below) of the holder (or the first named of joint
holders) of the Registered Note appearing in the register of holders of the Registered Notes
maintained by the Registrar (thRegister") (i) where in global form, at the close of the business

day (being for this purpose a day on which Euroclear and Clearstream, Luxembourg are open for
business) before the relevant due date, and (ii) where in definitive form, at the close of business o
the third business day (being for this purpose a day on which banks are open for business in the
city where the specified office of the Registrar is located) before the relevant due date.
Notwithstanding the previous sentence, if (a) a holder does wetehBesignated

Account or (b) the principal amount of the Notes held by a holder is less than U.S.$250,000 (or its
approximate equivalent in any other Specified Currency), payment (in the case of a Specified
Currency other than Renminbi) will instead bada by a cheque in the Specified Currency drawn

on a Designated Bank (as defined below). For these purp@esignated Accourit means the
account (which, in the case of a payment in Japanese yen to a non resident of Japena siced
resident account and, in the case of a payment in Renminbi, means the Renminbi account
maintained by or on behalf of the Noteholder with a bank in Hong Kong, details of which appear
on the Register at the close of business on the fifth busilagssefore the due date for payment)
maintained by a holder with a Designated Bank and identified as such in the Register and
"Designated BankK means (in the case of payment in a Specified Currency other than euro or
Renminbi) a bak in the principal financial centre of the country of such Specified Currency
(which, if the Specified Currency is Australian dollars or New Zealand dollars, shall be Sydney
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and Auckland, respectively) and (in the case of a payment in euro) any bankpriielsses
payments in euro and (in the case of payment in Renminbi) a bank of Hong Kong.

Payments of interest and payments of instalments of principal (other than the final instalment) in
respect of each Registered Note (whether or not in global formp&vithade by a cheque in the
Specified Currency drawn on a Designated Bank and mailed by uninsured mail on the business
day in the city where the specified office of the Registrar is located immediately preceding the
relevant due date to the holder (or fingt named of joint holders) of the Registered Note appearing

in the Register (i) where in global form, at the close of the business day (being for this purpose a
day on which Euroclear and Clearstream, Luxembourg are open for business) before the relevan
due date, and (ii) where in definitive form, at the close of business on the fifth day (in the case of
Renminbi) and the fifteenth day (in the case of a Specified Currency other than Renminbi, whether
or not such fifteenth day is a business day) befwedlevant due date (thRecord Date") at his

address shown in the Register on the Record Date and at his risk. Payments of interest and
payments of principal (other than the final instalment) in Renminbi shall be made by transfer to
the registered account of the Noteholder. Upon application of the holder to the specified office of
the Registrar not less than three business days in the city where the specified office of the Registrar
is located before the due date for any payment tefré@st in respect of a Registered Note, the
payment may be made by transfer on the due date in the manner provided in the preceding
paragraph. Any such application for transfer shall be deemed to relate to all future payments of
interest (other than intesedue on redemption) and instalments of principal (other than the final
instalment) in respect of the Registered Notes which become payable to the holder who has made
the initial application until such time as the Registrar is notified in writing todh&ary by such

holder. Payment of the interest due in respect of each Registered Note on redemption and the final
instalment of principal will be made in the same manner as payment of the principal amount of
such Registered Note.

Holders of Registered Nes will not be entitled to any interest or other payment for any delay in
receiving any amount due in respect of any Registered Note as a result of a cheque posted in
accordance with this Condition 7.4 arriving after the due date for payment or beiimghaspost.

No commissions or expenses shall be charged to such holders by the Registrar in respect of any
payments of principal or interest in respect of the Registered Notes.

All amounts payable to DTC or its nominee as registered holder of a RegiGiets Note in
respect of Notes denominated in a Specified Currency other than U.S. dollars shall be paid by
transfer by the Registrar to an account in the relevant Specified Currency of the Exchange Agent
on behalf of DTC or its nominee for conversiotoimnd payment in U.S. dollars in accordance
with the provisions of the Agency Agreement.

None of the Issuer, the Guarantors, the Trustee or the Agents will have any responsibility or
liability for any aspect of the records relating to, or payments madecoount of, beneficial
ownership interests in the Registered Global Notes or for maintaining, supervising or reviewing
any records relating to such beneficial ownership interests.

General provisions applicable to payments

The holder of a Global Note shdle the only person entitled to receive payments in respect of
Notes represented by such Global Note and the Issuer or, as the case may be, each Guarantor will
be discharged by payment to, or to the order of, the holder of such Global Note in respelat of ea
amount so paid. Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg
or DTC as the beneficial holder of a particular nominal amount of Notes represented by such Global
Note must look solely to Euroclear, Clearstream, LuxembouETC, as the case may be, for his

share of each payment so made by the Issuer or, as the case may be, each Guarantor to, or to the
order of, the holder of such Global Note.

Notwithstanding the foregoing provisions of this Condition 7, if any amountio€ipal and/or
interest in respect of Bearer Notes is payable in U.S. dollars, such U.S. dollar payment of principal
and/or interest in respect of such Notes will be made at the specified office of a Paying Agent in
the United States if:
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(a) the Issuer has apinted Paying Agents with specified offices outside the United States
with the reasonable expectation that such Paying Agents would be able to make payment
in U.S. dollars at such specified offices outside the United States of the full amount of
principaland interest on the Bearer Notes in the manner provided above when due;

(b) payment of the full amount of such principal and interest at all such specified offices
outside the United States is illegal or effectively precluded by exchange controls or other
similar restrictions on the full payment or receipt of principal and interest in U.S. dollars;

and

(c) such payment is then permitted under United States law without involving, in the opinion
of the Issuer and each Guarantor, adverse tax consequences to theoissiiker
Guarantor.

All payments made pursuant to this Condition 7 are subject in all cases to any applicable fiscal
laws and regulations in the place of payment, but without prejudice to the provisions of Condition

9 and any withholding or deductiorgured pursuant to an agreement described in Section 1471(b)

of the U.S. Internal Revenue Code of 1986, as amende@¢ithg or otherwise imposed pursuant

to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, official
interpretations thereof, or an intergovernmental agreement between the United States and another
jurisdiction facilitating the implementation thereof or any law in any jurisdiction implementing
such an intergovernmental agreement. No commissions or expensdsewiliarged to the
Noteholders in respect of such payments.

Payment Day

If the date for payment of any amount in respect of any Note, Receipt or Coupon is not a Payment
Day, the holder thereof shall not be entitled to payment until the next following Raidag in
the relevant place and shall not be entitled to further interest or other payment in respect of such
delay. For these purposé®ayment Day' means any day which (subject to Condition 10) is:

(a) a day on which commercial banksdafioreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in:

0] in the case of Notes in definitive form only, the relevant place of presentation;
(ii) each AdditionaFinancial Centre specified in the applicable Final Terms;

(b) either (1) in relation to any sum payable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (ihaling dealing in foreign exchange and foreign currency deposits) in
the principal financial centre of the country of the relevant Specified Currency (which if
the Specified Currency is Australian dollars or New Zealand dollars shall be Sydney and
Auckland respectively), (2) in relation to any sum payable in euro, a day on which the
TARGET 2 System is open or (3) in relation to any sum payable in Renminbi, a day on
which banks and foreign exchange markets are open for business and settlement of
Renminbi pgments in Hong Kong; and

(c) in the case of any payment in respect of a Registered Global Note denominated in a
Specified Currency other than U.S. dollars and registered in the name of DTC or its
nominee and in respect of which an accountholder of DTC (witimtanest in such
Registered Global Note) has elected to receive any part of such payment in U.S. dollars, a
day on which commercial banks are not authorised or required by law or regulation to be
closed in New York City.
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7.9

Interpretation of principal and in terest

Any reference in the Conditions to principal in respect of the Notes shall be deemed to include, as
applicable:

(a) any additional amounts which may be payable with respect to principal under Condition
9 or under any undertaking or covenant giveaddition thereto, or in substitution therefor,
pursuant to the Trust Deed;

(b) the Final Redemption Amount of the Notes;

(c) the Early Redemption Amount of the Notes;

(d) the Optional Redemption Amount(s) (if any) of the Notes;

(e) in relation to Notes redeemable in idstants, the Instalment Amounts;

® in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
8.5); and

(9) any premium and any other amounts (other than interest) which may be payable by the

Issuer under or in respect of the Notes.

Any reference in the Conditions to interest in respect of the Notes shall be deemed to include, as
applicable, any additional amounts which may be payable with respect to interest under Condition
9 or under any undertaking or covenant given in addition theogtin substitution therefor,
pursuant to the Trust Deed.

RMB account

All payments in respect of any Note, Receipt or Coupon in RMB will be made solely by credit to
a registered RMB account maintained by or on behalf of the payee at a bank in Hong Kong in
accordance with applicable laws, rules, regulations and guidelines issued from time to time
(including all applicable laws and regulations with respect to the settlement of RMB in Hong
Kong).

RMB Currency Event

If the Specified Currency of the Notes is BNMnd an RMB Currency Event, as determined by the
Issuer acting in good faith, exists on a date for payment of any principal or interest (in whole or in
part) in respect of any Note, Receipt or Coupon, the Issuer's obligation to make a payment in RMB
underthe terms of the Notes may be replaced by an obligation to pay such amount (in whole or in
part) in the Relevant Currency and converted using the Spot Rate for the relevant Determination
Date as promptly notified to the Issuer and the Paying Agents.

Uponthe occurrence of an RMB Currency Event, the Issuer shall give notice as soon as practicable
to the Noteholders in accordance with Condition 15 stating the occurrence of the RMB Currency
Event, giving details thereof and the action proposed to be takelaiion thereto.

In such event, any payment of U.S. dollars will be made by transfer to a U.S. dollar denominated
account maintained by the payee with, or by a U.S. dollar denominated cheque drawn on, a bank
in New York City; and the definition of "Paymiebay" in Condition 7.6 shall mean any day which
(subject to Condition 10) is a day on which commercial banks and foreign exchange markets settle
payments and are open for general business (including dealing in foreign exchange and foreign
currency deposs) in: (A) in the case of Notes in definitive form only, the relevant place of
presentation; and (B) London and New York City.

For the purpose of this Condition 7:

"Determination Business Day means a day (other than at@®day or Sunday) on which
commercial banks are open for general business (including dealings in foreign exchange) in Hong
Kong, London and New York City;
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"Determination Date' means the day which is two Determination Businesssajore the due

date of the relevant payment under the Notes, other than where the Issuer properly determines that
a RMB Currency Event has occurred at any time during the period from and including 10:01 a.m.
(Hong Kong time) on the second DeterminatiamsBiess Day preceding the original due date to

and including 11:59 p.m. (Hong Kong time) on the original due date, in which case the
"Determination Date" will be the Determination Business Day immediately following the date on
which the determination of ¢hoccurrence of a RMB Currency Event has been made;

"Governmental Authority” means anyde factoor de jure government (or any agency or
instrumentality thereof), court, tribunal, administrative or other governmental autborégpy

other entity (private or public) charged with the regulation of the financial markets (including the
central bank) of Hong Kong;

"Relevant Currency' means United States dollars;

"RMB Currency Events" means any one of RMB llliquidity, RMB Nefransferability and RMB
Inconvertibility;

"RMB llliquidity " means the general RMB exchange market in Hong Kong becomes illiquid as a
result of which the Issuazannot obtain sufficient RMB in order to satisfy its obligation to pay
interest or principal (in whole or in part) in respect of the Notes, as determined by the Issuer acting
in good faith and in a commercially reasonable manner following consultation twih
independent foreign exchange dealers of international repute active in the RMB exchange market
in Hong Kong;

"RMB Inconvertibility " means the occurrence of any event that makes it impossible for the Issuer
to convert any mount due in respect of the Notes into RMB on any payment date in the general
RMB exchange market in Hong Kong, other than where such impossibility is due solely to the
failure of the Issuer to comply with any law, rule or regulation enacted by any Gamsaim
Authority (unless such law, rule or regulation is enacted after the Issue Date of the first Tranche of
the relevant Series and it is impossible for the Issuer, due to an event beyond its control, to comply
with such law, rule or regulation);

"RMB Non-Transferability " means the occurrence of any event that makes it impossible for the
Issuer to deliver RMB between accounts inside Hong Kong or from an account inside Hong Kong
to an account outside Hong Kong (including whére RMB clearing and settlement system for
participating banks in Hong Kong is disrupted or suspended), other than where such impossibility
is due solely to the failure of the Issuer to comply with any law, rule or regulation enacted by any
GovernmentaRuthority (unless such law, rule or regulation is enacted after the Issue Date of the
first Tranche of the relevant Series and it is impossible for the Issuer, due to an event beyond its
control, to comply with such law, rule or regulation); and

"Spot Raté' means the spot CNY/U.S.$ exchange rate for the purchase of U.S. dollars with
Renminbi in the ovethe-counter Renminbi exchange market in Hong Kong for settlement in two
Determination Business Days, as determined by the Calculationt Agen around 11.08.m.

(Hong Kong time) on the Determination Date, on a deliverable basis by reference to Reuters Screen
Page TRADCNY3, orif no such rate is available, on aeliverable basis by reference to Reuters
Screen Page TRADNDF. If neithexte is available, the Calculation Agent shall determine the Spot
Rate at or around 11:00 a.m. (Hong Kong time) on the Determination Date as the most recently
available CNY/U.S. dollar official fixing rate for settlement in two Determination Business Days
reported by the State Administration of Foreign Exchange of the PRC, which is reported on the
Reuters Screen Page CNY=SAEC. Reference to a page on the Reuters Screen means the display
page so designated on the Reuter Monitor Money Rates Service (or aggssucervice) or such

other page as may replace that page for the purpose of displaying a comparable currency exchange
rate.

All notifications, opinions, determinations, certificates, calculations, quotations and decisions
given, expressed, made or ob&rfor the purposes of the provisions of this Condition 7.9 by the
Calculation Agent, will (in the absence of wilful default, bad faith or manifest error) be binding on
the Issuer, the Agents and all CNY Noteholders.
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8.1

8.2

8.3

REDEMPTION AND PURCHASE
Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note will be
redeemed by the Issuer at its Final Redemption Amount specified in the applicable Final Terms in
the relevant Specified Currency on the Maturity Datdgject as provided in Condition 7.

Redemption for tax reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time (if this
Note is not a Floating Rate Note) or on any Interest Payment Date (if this Note is ag-Raite

Note), on giving not less than 30 nor more than 60 days' notice to the Trustee and the Principal
Paying Agent and, in accordance with Condition 15, the Noteholders (which notice shall be
irrevocable), if the Issuer satisfies the Trustee immedidtefigre the giving of such notice that:

(@) on the occasion of the next payment due under the Notes, the Issuer has or will become
obliged to pay additional amounts as provided or referred to in Condition 9 or either
Guarantor would be unable for reasons algt$is control to procure payment by the Issuer
and in making payment itself would be required to pay such additional amounts, in each
case as a result of any change in, or amendment to, the laws or regulations of a Tax
Jurisdiction (as defined in Conditio9) or any change in the application or official
interpretation of such laws or regulations (including a holding by a court of competent
jurisdiction), which change or amendment becomes effective on or after the date on which
agreement is reached to isshe first Tranche of the Notes; and

(b) such obligation cannot be avoided by the Issuer or, as the case may be, the relevant
Guarantor taking reasonable measures available to it,

provided that no such notice of redemption shall be given earlier than 90 dimysgthe earliest
date on which the Issuer or, as the case may be, the relevant Guarantor would be obliged to pay
such additional amounts were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuanhi® @ondition, the Issuer shall
deliver to the Trustee a certificate signed by two Directors of the Issuer or, as the case may be, two
Authorised Signatories (as defined in the Trust Deed) of the relevant Guarantor stating that the
Issuer is entitled to &fct such redemption and setting forth a statement of facts showing that the
conditions precedent to the right of the Issuer so to redeem have occurred, and an opinion of
independent legal advisers of recognised standing to the effect that the Issadghercase may

be, the relevant Guarantor has or will become obliged to pay such additional amounts as a result
of such change or amendment and the Trustee shall be entitled to accept the certificate and opinion
as sufficient evidence of the satisfactidrime conditions precedent set out above, in which event
they shall be conclusive and binding on the Noteholders, the Receiptholders and the
Couponholders.

Notes redeemed pursuant to this Condition 8.2 will be redeemed at their Early Redemption Amount
referred to in Condition 8.5 below together (if appropriate) with interest accrued to (but excluding)
the date of redemption.

Upon the expiry of any such notice as is referred to in this Condition 8.2, the Issuer shall be bound
to redeem the Notes in accordanith this Condition 8.2.

Redemption at the option of the Issuer (Issuer Call)
If Issuer Call is specified in the applicable Final Terms, the Issuer may, having given:

(a) not less than 15 nor more than 30 days' notice to the Noteholders in accordance with
Condition 15; and

(b) not less than 15 days before the giving of the notice referred to in (a) above, notice to the

Trustee and the Principal Paying Agent and, in the case of a redemption of Registered
Notes, the Registrar;
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(which notices shall be irrevocabledashall specify the date fixed for redemption), redeem all or
some only of the Notes then outstanding on any Optional Redemption Date and at the Optional
Redemption Amount(s) specified in the applicable Final Terms together, if appropriate, with
interest acrued to (but excluding) the relevant Optional Redemption Date. Any such redemption
must be of a nominal amount not less than the Minimum Redemption Amount and not more than
the Maximum Redemption Amount in each case as may be specified in the applicableerms.

In the case of a partial redemption of Notes, the Notes to be rededrestb€med Note9 will

be selected individually by lot, in the case of Redeemed Notes represented by definitive Notes, and
in accordance with the rules of Euroclear and/or Clearstream, Luxembourg and/or DTC, in the case
of Redeemed Notes represented by a Global Notena than 30 days prior to the date fixed for
redemption (such date of selection being hereinafter calledSthlection Daté, in each case,
subject to compliance with applicable law, the rules of each competent authority, sthakgec
and/or quotation system (if any) by which the Notes have been admitted to listing, trading and/or
guotation). In the case of Redeemed Notes represented by definitive Notes, a list of the serial
numbers of such Redeemed Notes will be published irrdaooe with Condition 15 not less than

15 days prior to the date fixed for redemption. No exchange of the relevant Global Note will be
permitted during the period from (and including) the Selection Date to (and including) the date
fixed for redemption pursant to this Condition 8.3 and notice to that effect shall be given by the
Issuer to the Noteholders in accordance with Condition 15 at least five days prior to the Selection
Date.

Redemption at the option of the Noteholders (Investor Put)

(@) If Investor Putis specified in the applicable Final Terms, upon the holder of any Note
giving to the Issuer in accordance with Condition 15 not less than 15 nor more than 30
days' notice the Issuer will, upon the expiry of such notice, redeem, or, at the Issuer's
option,purchase (or procure the purchase of), subject to, and in accordance with, the terms
specified in the applicable Final Terms, such Note on the Optional Redemption Date and
at the Optional Redemption Amount together, if appropriate, with interest acor(laat t
excluding) the Optional Redemption Date. Registered Notes may be redeemed or, as the
case may be, purchased under this Condition 8.4 in any multiple of their lowest Specified
Denomination. It may be that before an Investor Put can be exercisedh cerditions
and/or circumstances will need to be satisfied. Where relevant, the provisions will be set
out in the applicable Final Terms.

(b) If Change of Control Put is specified in the applicable Final Terms and if a Change of
Control Event occurs, thedser will, upon the holder of any Note giving notice within the
Change of Control Put Period to the Issuer in accordance with Condition 15 (unless prior
to the giving of the relevant Change of Control Notice (as defined below) the Issuer has
given notice 6 redemption under Condition 8.2 or Condition 8.3), redeem or, at the
Issuer's option, purchase (or procure the purchase of) such Note on the Change of Control
Put Date at the Change of Control Redemption Amount together (if applicable) with
interest accred to but excluding the Change of Control Put Date.

Promptly upon the Issuer or Majid Al Futtaim Holding becoming aware that a Change of
Control Event has occurred, the Issuer shall give noti€€lfange of Control Notice')
to the Noteholders in accordance with Condition 15 to that effect.

If 75 per cent. or more in nominal amount of the Notes then outstanding have been
redeemed or, as the case may be, purchased, pursuant to this Condition 8.4(b), the Issuer
may, on givingnot less than 30 nor more than 60 days' notice to the Noteholders in
accordance with Condition 15 (such notice to be given within 30 days of the Change of
Control Put Date), redeem or, at the Issuer's option, purchase (or procure the purchase of)
all but ot some only of the remaining outstanding Notes at their Change of Control
Redemption Amount together (if applicable) with interest accrued to but excluding the
date fixed for redemption or purchase, as the case may be.

(c) To exercise the right to require exdption of this Note the holder of this Note must, if
this Note is in definitive form and held outside Euroclear and Clearstream, Luxembourg,
deliver, at the specified office of any Paying Agent (in the case of Bearer Notes) or the
Registrar (in the casd ®Registered Notes) at any time during normal business hours of
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(d

such Paying Agent or, as the case may be, the Registrar falling within the notice period, a
duly completed and signed notice of exercise in the form (for the time being current)
obtainable fron any specified office of any Paying Agent or, as the case may be, the
Registrar (a Put Notice") and in which the holder must specify a bank account (or, if
payment is required to be made by cheque, an address) to which payment isadebe
under this Condition 8.4 and, in the case of Registered Notes, the nominal amount thereof
to be redeemed and, if less than the full nominal amount of the Registered Notes so
surrendered is to be redeemed, an address to which a new Registeredriigpedh of

the balance of such Registered Notes is to be sent subject to and in accordance with the
provisions of Condition 2.2. If this Note is in definitive bearer form, the Put Notice must
be accompanied by this Note or evidence satisfactory to thadg?’Agient concerned that

this Note will, following delivery of the Put Notice, be held to its order or under its control.

If this Note is represented by a Global Note or is in definitive form and held through
Euroclear, Clearstream, Luxembourg or DTC, terebse the right to require redemption

of this Note the holder of this Note must, within the notice period, give notice to the
Principal Paying Agent of such exercise in accordance with the standard procedures of
Euroclear, Clearstream, Luxembourg and DW&ich may include notice being given on

such Noteholder's instruction by Euroclear, Clearstream, Luxembourg, DTC or any
depositary for them to the Principal Paying Agent by electronic means) in a form
acceptable to Euroclear, Clearstream, Luxembourg ar@ fibom time to time and if this

Note is represented by a Global Note, at the same time present or procure the presentation
of the relevant Global Note to the Principal Paying Agent for notation accordingly.

Any Put Notice or other notice given in accordanwith the standard procedures of
Euroclear, Clearstream, Luxembourg and DTC given by a holder of any Note pursuant to
this Condition8.4 shall be irrevocable except where, prior to the due date of redemption,
an Event of Default has occurred and the #adas declared the Notes to be due and
payable pursuant to Condition 11, in which event such holder, at its option, may elect by
notice to the Issuer to withdraw the notice given pursuant to this Condition 8.4.

For the purpose of these Conditions:

a"Change of Control Event' shall occur each time Majid Al Futtaim Capital LLC ceases
to be the ultimate owner (either directly or indirectly) of more than 50 per cent. of the
share capital of Majid Al Futtaim Holding;

"Change of Control Redemption Amount" shall mean, in relation to each Note to be
redeemed or purchased pursuant to Condition 8.4(b), an amount equal to the nominal
amount of such Note or such other amount as may be splecifthe applicable Final
Terms;

"Change of Control Put Daté shall be the tenth day after the expiry of the Change of
Control Put Periogbrovided that, if such day is not a day on which banks are open for
general businesin both London and the principal financial centre of the Specified
Currency, the Change of Control Put Date shall be the next following day on which banks
are open for general business in both London and the principal financial centre of the
Specified Carency; and

"Change of Control Put Period shall be the period of 30 days commencing on the date
that a Change of Control Notice is given.

Early Redemption Amounts

For the purpose of Condition 8.2 above and Conditibneach Note will be redeemed at its Early
Redemption Amount calculated as follows:

@

(b)

in the case of a Note with a Final Redemption Amount equal to the Issue Price, at the Final
Redemption Amount thereof;

in the case of a Note (other than a Zero Coupon Hotencluding an Instalment Note
and a Partly Paid Note) with a Final Redemption Amount which is or may be less or greater
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8.7

8.8

8.9

8.10

than the Issue Price at the amount specified in the applicable Final Terms or, if no such
amount or manner is so specified in thplagable Final Terms, at its nominal amount; or

(c) in the case of a Zero Coupon Note, at an amount "@mortised Face Amount)
calculated in accordance with the following formula:

Early RedemptiorAmount= RP3 (1+ AY)y

where:
"RP" means the Reference Price;
"AY" means the Accrual Yield expressed as a decimal; and

"Y" is a fraction the numerator of which is equal to the number of days (calculated on the
basis of a 36@ay year consisting of 12 months of 30 dagshg from (and including) the

Issue Date of the first Tranche of the Notes to (but excluding) the date fixed for redemption
or (as the case may be) the date upon which such Note becomes due and repayable and
the denominator of which is 360,

or on such othecalculation basis as may be specified in the applicable Final Terms.
Instalments

Instalment Notes will be redeemed in the Instalment Amounts and on the Instalment Dates. In the
case of early redemption, the Early Redemption Amount will be determinashptite Condition
8.5 above.

Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provisions of this Condition and the applicable Final Terms.

Purchases

The Issuer, each Guarantor any Subsidiary of a Guarantor may at any time purchase Notes
(provided that, in the case of definitive Bearer Notes, all unmatured Receipts, Coupons and Talons
appertaining thereto are purchased therewith) at any price in the open market or othewckise. S
Notes may be held, reissued, resold or, at the option of the Issuer or the relevant Guarantor,
surrendered to any Paying Agent and/or the Registrar for cancellation.

Cancellation

All Notes which are redeemed will forthwith be cancelled (together alithnmatured Receipts,
Coupons and Talons attached thereto or surrendered therewith at the time of redemption). All Notes
so cancelled and any Notes purchased and cancelled pursuant to Condition 8.8 above (together
with all unmatured Receipts, Coupons dradons cancelled therewith) shall be forwarded to the
Principal Paying Agent and cannot be reissued or resold.

Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon
Note pursuant t€onditions 8.1, 8.2, 8.3 or 8.4 above or upon its becoming due and repayable as
provided in Condition 11 is improperly withheld or refused, the amount due and repayable in
respect of such Zero Coupon Note shall be the amount calculated as provided tiro&&risiic)

above as though the references therein to the date fixed for the redemption or the date upon which
such Zero Coupon Note becomes due and payable were replaced by references to the date which
is the earlier of:

(a) the date on which all amounts dimerespect of such Zero Coupon Note have been paid;
and
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(b) five days after the date on which the full amount of the moneys payable in respect of such
Zero Coupon Notes has been received by the Principal Paying Agent or the Registrar or
the Trustee and notide that effect has been given to the Noteholders in accordance with
Condition 15.

TAXATION

All payments of principal and interest in respect of the Notes, Receipts and Coupons by the Issuer
or either Guarantor will be made free and clear of and withottheiting or deduction for or on

account of any present or future taxes, duties, assessments and governmental charges of whatever
nature imposed, levied, collected, withheld or assessed by or on behalf of any Tax Jurisdiction
unless such withholding or dection is required by law. In such event, the Issuer or, as the case
may be, each Guarantor will pay such additional amounts as shall be necessary in order that the
net amounts received by the holders of the Notes, Receipts or Coupons after such witleholding
deduction shall equal the respective amounts of principal and interest which would otherwise have
been receivable in respect of the Notes, Receipts or Coupons, as the case may be, in the absence
of such withholding or deduction; except that no suclitaél amounts shall be payable with
respect to any Note, Receipt or Coupon:

(@) the holder of which is liable for such taxes, duties, assessments and governmental charges
in respect of such Note, Receipt or Coupon by reason of his having some connection with
a Tax Jurisdiction other than the mere holding of such Note, Receipt or Coupon; or

(b) presented or surrendered for payment more than 30 days after the Relevant Date (as
defined below) except to the extent that the holder thereof would have been entitled to a
additional amount on presenting or surrendering the same for payment on such thirtieth
day assuming that day to have been a Payment Day (as defined in Condition 7.6); or

(c) for or on account of any withholding or deduction arising under or in connectibramt
agreement described in Section 1471(b) of the Code or otherwise imposed pursuant to
Sections 1471 through 1474 of the Code, any regulations or agreements thereunder,
official interpretations thereof or an intergovernmental agreement between the Unite
States and another jurisdiction facilitating the implementation thereof or any law in any
jurisdiction implementing such an intergovernmental agreement.

As used herein:

0] "Tax Jurisdiction" means the Cayman Islands or any politszdidivision or any
authority thereof or therein having power to tax (in the case of payments by the
Issuer) or the United Arab Emirates or any Emirate therein or any political
subdivision or any authority thereof or therein having power to tax (in tleeofas
payments by either Guarantor); and

(ii) the"Relevant Date means the date on which such payment first becomes due,
except that, if the full amount of the moneys payable has not been duly received
by the Trustee or the Principal PayiAgent or the Registrar, as the case may be,
on or prior to such due date, it means the date on which, the full amount of such
moneys having been so received, notice to that effect is duly given to the
Noteholders in accordance with Condition 15.

PRESCRIPTION

The Notes (whether in bearer or registered form), Receipts and Coupons will become void unless
claims in respect of principal and/or interest are made within a period of 10 years (in the case of
principal) and five years (in the case of interest)rédfie Relevant Date (as defined in Condition

9) therefor.

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the

claim for payment in respect of which would be void pursuant to this Condition 10 or Condition
7.2 or anyTalon which would be void pursuant to Condition 7.2.
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EVENTS OF DEFAULT AND ENFORCEMENT
Events of Default

The Trustee at its discretion may, and if so requested in writing by the holders of at |ef#h one

in aggregate nominal amount of the Notes thetstanding or if so directed by an Extraordinary
Resolution shall (subject in each case to being indemnified and/umted and/or secured to its
satisfaction), (but in the case of the happening of any of the events described in paragraphs (b) or
(d) (ather than the winding up or dissolution of the Issuer or either Guarantor) or (e) to (h) inclusive
below (other than the happening of any such event in relation to the Issuer or either Guarantor),
only if the Trustee shall have certified in writing to tksuer and the Guarantors that such event

is, in its opinion, materially prejudicial to the interests of the Noteholders), give notice in writing

to the Issuer that each Note is, and each Note shall thereupon immediately become, due and
repayable at its Ely Redemption Amount together with accrued interest as provided in the Trust
Deed if any of the following events (each &vént of Default') shall occur:

(a) if default is made in the payment of any principal or interest due inaespthe Notes or
any of them and the default continues for a period of seven Business Days in the case of
principal and 14 Business Days in the case of interest; or

(b) if the Issuer or either Guarantor fails to perform or observe any of its other oblgation
under these Conditions or the Trust Deed and (except in any case where, in the opinion of
the Trustee, the failure is incapable of remedy when no such continuation or notice as is
hereinafter mentioned will be required) the failure continues for thegefi30 days next
following the service by the Trustee on the Issuer or the relevant Guarantor (as the case
may be) of notice requiring the same to be remedied; or

(c) if the holders of any Indebtedness or Sukuk Obligation of the Issuer, either Guarantor or
any Principal Subsidiary accelerate such Indebtedness or Sukuk Obligation or declare such
Indebtedness or Sukuk Obligation to be due and payable or required to be prepaid (other
than by a regularly scheduled required prepayment or pursuant to an optieua goathe
holders by the terms of such Indebtedness or Sukuk Obligation), prior to the stated
maturity thereof or (ii) the Issuer, either Guarantor or any Principal Subsidiary fails to pay
in full any principal of, or interest or profit, as the case mayom, any of its Indebtedness
or Sukuk Obligations when due (after expiration of any applicable grace period) or any
guarantee of any Indebtedness or Sukuk Obligation of others given by the Issuer, either
Guarantor or any Principal Subsidiary shall nohbeoured when due and called upon;
provided that the aggregate amount of the relevant Indebtedness, Sukuk Obligation or
guarantee in respect of which one or more of the events mentioned above in this paragraph
(c) shall have occurred equals or exceeds$4&000,000 (or its equivalent in any other
currency or currencies; or

(d) if any order is made by any competent court or resolution passed for the winding up or
dissolution of the Issuer, either Guarantor or any Principal Subsidiary, save in connection
with a Permitted Reorganisation; or

(e) if the Issuer, either Guarantor or any Principal Subsidiary ceases or threatens to cease to
carry on all or substantially all of its business, save in connection with a Permitted
Reorganisation, or the Issuer, either Guanamio any Principal Subsidiary stops or
threatens to stop payment of, or is unable to, or admits inability to, pay, its debts (or any
class of its debts) as they fall due, or is deemed unable to pay its debts pursuant to or for
the purposes of any appliceldbw, or is adjudicated or found bankrupt or insolvent; or

U] if (i) proceedings are initiated against the Issuer, either Guarantor or any Principal
Subsidiary under any applicable liquidation, insolvency, composition, reorganisation or
other similar laws, pan application is made (or documents filed with a court) for the
appointment of an administrative or other receiver, manager, administrator or other similar
official (and such proceedings are not being actively contested in good faith by the Issuer,
the relevant Guarantor or the relevant Principal Subsidiary, as the case may be), or an
administrative or other receiver, manager, administrator or other similar official is
appointed, in relation to the Issuer, either Guarantor or any Principal Subsidiasytioe,
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case may be, in relation to all or substantially all of the undertaking, assets or revenues of
any of them and (ii) in any case (other than the appointment of an administrator) is not
discharged within 30 days; or

(9) if the Issuer, either Guarantor any Principal Subsidiary initiates or consents to judicial
proceedings relating to itself under any applicable liquidation, insolvency, composition,
reorganisation or other similar laws (including the obtaining of a moratorium) or makes a
conveyance or agnment for the benefit of, or enters into any composition or other
arrangement with, its creditors generally (or any class of its creditors) or any meeting is
convened to consider a proposal for an arrangement or composition with its creditors
generally(or any class of its creditors) save, in all cases, in connection with a Permitted
Reorganisation; or

(h) if any event occurs which under the laws of the Cayman Islands (in the case of the Issuer)
or the United Arab Emirates or any Emirate therein (in the cbgee Guarantors) has an
analogous effect to any of the events referred to in paragraphs (d) to (g) (inclusive) above,
or any event occurs which under the laws of the jurisdiction under which the relevant
Principal Subsidiary is incorporated or cons#tiihas an analogous effect to any of the
events referred to in paragraphs (d) to (g) (inclusive) above; or

() if any Security Interest, present or future, created or assumed by the Issuer, either
Guarantor or any Principal Subsidiary and securing an amouohwljuals or exceeds
U.S.$40,000,000 (or its equivalent in any other currency or currencies) becomes
enforceable and any step is taken to enforce the Security Interest (including the taking of
possession or the appointment of a receiver, manager or sithdar person, but
excluding the issue of any notification to the Issuer, either Guarantor or any Principal
Subsidiary, as the case may be, that such Security Interest has become enforceable) unless
the full amount of the debt which is secured by thevegleSecurity Interest is discharged
within 60 days of the later of the first date on which: (a) a step is taken to enforce the
relevant Security Interest; or (b) the Issuer, either Guarantor or the relevant Principal
Subsidiary, as the case may be, isfizat that a step has been taken to enforce the relevant
Security Interest; or

0)] if the Guarantee ceases to be, or is claimed by the Issuer or by either Guarantor not to be,
in full force and effect.

Enforcement

The Trustee may at any time, at its discretma without notice, take such proceedings against

the Issuer and/or either Guarantor as it may think fit to enforce the provisions of the Trust Deed,
the Notes, the Receipts and the Coupons, but it shall not be bound to take any such proceedings or
any oher action in relation to the Trust Deed, the Notes, the Receipts or the Coupons unless (a) it
shall have been so directed by an Extraordinary Resolution or so requested in writing by the holders
of at least ondifth in aggregate nominal amount of the Esthen outstanding and (b) it shall have

been indemnified and/or pfanded and/or secured to its satisfaction.

No Noteholder, Receiptholder or Couponholder shall be entitled to proceed directly against the
Issuer or either Guarantor unless the Trustaeing become bound so to proceed, fails so to do
within a reasonable period, or is unable for any reason so to do, and the failure or inability shall be
continuing

Definitions
For the purposes of the Conditions:

"EBIT" shall have the same meag as Consolidated EBIT save that (i) all references in the
definition of Consolidated EBIT to: (a) "consolidated" (and similar expressions) shall be deemed
to be deleted; and (b) "Group" shall be construed as a reference to the "relevant Subsidiary”; an
(ii) the definition of "Consolidated Finance Costs" used therein shall be construed to refer only to
the relevant Subsidiary;
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"EBITDA" shall have the same meaning as Consolidated EBITDA save that references in the
definition of Consolidate EBITDA to "Consolidated EBIT" and "member of the Group" (and
similar expressions) shall be deemed to be references to "EBIT" and the "relevant Subsidiary",
respectively;

"Indebtednes$ means all obligations, and guarantees or indgewiin respect of obligations, for
moneys borrowed or raised (whether or not evidenced by bonds, debentures, notes or other similar
instruments) other than any such obligations, guarantees or indemnities owing or given by one
member of the Group to anottraember of the Group;

"Non-Recourse Indebtednes'smeans any present or future Indebtedness or Sukuk Obligation, as
the case may be, of any Subsidiary with respect to which there is no contractual recourse against
Majid Al Futtaim Holding or any other Subsidiary of Majid Al Futtaim Holding other than (i)
recourse resulting from a pledge of shares of such Subsidiary held by Majid Al Futtaim Holding
or any of its Subsidiaries in order to secure such Indebtedness or Sukgétiobli (i) recourse
resulting from commitments entered into by Majid Al Futtaim Holding prior to 31 December 2013

or (iii) recourse against any Subsidiary of such Subsidiary to secure such Indebtedness or Sukuk
Obligation, as the case may be;

"Non-Recourse Subsidiary means any Subsidiary whose NBecourse Indebtedness represents
at any relevant time more than 50 per cent. of its aggregate Indebtedness or Sukuk Obligations, as
the case may be;

"Permitted Reorganisation' means:

(@) any windingup or dissolution of a Principal Subsidiary or any Guarantor whereby the
undertaking or assets of that Principal Subsidiary are transferred to or otherwise vested in
a Guarantor and/or any of its other Sdimies provided that, in the case of any
Guarantor and such transfer to or vesting in another Subsidiary, at the same time or prior
to any such transfer or vesting the payment of principal and interest on theaNdtak
other amounts payable by thesuger under or pursuant to the Trust Deed has been
guaranteed by such other Subsidiary by its assumption of the Guarantor's obligations under
the Guarantee it has entered into; or

(b) any composition or other similar arrangement on terms previously approweiimg by
the Trustee or by an Extraordinary Resolution;

"Principal Subsidiary" means at any time a Subsidiary, other than aRlecourse Subsidiary, of
Majid Al Futtaim Holding:

(a) whose EBITDA (consolidated in the case of a Subsidiary which itself has Subsidiaries) or
whose total assets (consolidated in the case of a Subsidiary which itself has Subsidiaries)
represent in each case (or, in the case of a Subsidiary acquired aftest tifeéhe financial
period to which the then latest audited consolidated accounts of Majid Al Futtaim Holding
and its Subsidiaries relate, are equal to) not less than 10 per cent. of Consolidated EBITDA
or, as the case may be, consolidated total asseé¥apd Al Futtaim Holding and its
Subsidiaries taken as a whole, all as calculated respectively by reference to the then latest
audited accounts (consolidated or, as the case may be, unconsolidated) of such Subsidiary
and the then latest audited consokhtccounts of Majid Al Futtaim Holding and its
Subsidiariesprovided that in the case of a Subsidiary of Majid Al Futtaim Holding
acquired after the end of the financial period to which the then latest audited consolidated
accounts of Majid Al Futtaim Hding and its Subsidiaries relate, the reference to the then
latest audited consolidated accounts of Majid Al Futtaim Holding and its Subsidiaries for
the purposes of the calculation above shall, until consolidated accounts for the financial
period in whid the acquisition is made have been prepared and audited as aforesaid, be
deemed to be a reference to such-ingintioned accounts as if such Subsidiary had been
shown in such accounts by reference to its then latest relevant audited accounts, adjusted
asdeemed appropriate by Majid Al Futtaim Holding;

(b) to which is transferred the whole or substantially the whole of the undertaking and assets
of a Subsidiary of Majid Al Futtaim Holding which immediately prior to such transfer is
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a Principal Subsidiaryprovided that the transferor Subsidiary shall upon such transfer
forthwith cease to be a Principal Subsidiary and the transferee Subsidiary shall cease to be
a Principal Subsidiary pursuant to this subparagraph (b) on the date on which the
consolidated accousmiof Majid Al Futtaim Holding and its Subsidiaries for the financial
period current at the date of such transfer have been prepared and audited as aforesaid but
so that such transferor Subsidiary or such transferee Subsidiary may be a Principal
Subsidiaryon or at any time after the date on which such consolidated accounts have been
prepared and audited as aforesaid by virtue of the provisions of subparagraph (a) above or,
prior to or after such date, by virtue of any other applicable provision of thistaefj or

(c) to which is transferred an undertaking or assets which, taken together with the undertaking
or assets of the transferee Subsidiary, generated (or, in the case of the transferee Subsidiary
being acquired after the end of the financial period tockv the then latest audited
consolidated accounts of Majid Al Futtaim Holding and its Subsidiaries relate, generate
EBITDA equal to) not less than 10 per cent. of Consolidated EBITDA, or represent (or,
in the case aforesaid, are equal to) not less thaerl€ent. of the consolidated total assets
of Majid Al Futtaim Holding and its Subsidiaries taken as a whole, all as calculated as
referred to in subparagraph (a) abopegvided that the transferor Subsidiary (if a
Principal Subsidiary) shall upon suchrnsfer forthwith cease to be a Principal Subsidiary
unless immediately followinguch transfer its undertaking and assets generate (or, in the
case aforesaid, generate EBITDA equal to) not less than 10 per cent. of Consolidated
EBITDA, or its assets repsent (or, in the case aforesaid, are equal to) not less than 10
per cent. of the consolidated total assets of Majid Al Futtaim Holding and its Subsidiaries
taken as a whole, all as calculated as referred to in subparagraph (a) above, and the
transferee Sudidiary shall cease to be a Principal Subsidiary pursuant to this subparagraph
(c) on the date on which the consolidated accounts of Majid Al Futtaim Holding and its
Subsidiaries for the financial period current at the date of such transfer have beesdprepa
and audited but so that such transferor Subsidiary or such transferee Subsidiary may be a
Principal Subsidiary on or at any time after the date on which such consolidated accounts
have been prepared and audited as aforesaid by virtue of the prowsguiparagraph
(a) above or, prior to or after such date, by virtue of any other applicable provision of this
definition, all as more particularly defined in the Trust Deed.

A report by two Authorised Signatories of Majid Al Futtaim Holding (whether ¢raddressed to

the Trustee) that in their opinion a Subsidiary of Majid Al Futtaim Holding is or is not or was or
was not at any particular time or throughout any specified period a Principal Subsidiary may be
relied upon by the Trustee without further aing or evidence and, if relied upon by the Trustee,
shall, in the absence of manifest error, be conclusive and binding on all parties;

"Subsidiary" means in relation to any person (the first person), at any particular time, any person
(the second person):

(a) which is then directly or indirectly controlled by the first person; or

(b) more than 50 per cent. of whose issued equity share capital (or equivalent) is then
beneficially owned by the first person.

For the second person to beontrolled” by the first person means that the first person (whether
directly or indirectly and whether by the ownership of share capital, the possession of voting power,
contract, trust or otherwise) has the power to appoint and/or remove h# ondjority of the
members of the board of directors or other governing body of that second person or otherwise
controls, or has the power to control, the affairs and policies of the second person; and

"Sukuk Obligation" means anyundertaking or other obligation to pay any money given in
connection with the issue of trust certificates or other instruments intended to be issued in
compliance with the principles of Shari‘ah, whether or not in return for consideration of any kind.

REPLACEMENT OF NOTES, RECEIPTS, COUPONS AND TALONS

Should any Note, Receipt, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may
be replaced at the specified office of the Principal Paying Agent (in the case of Bearer Notes,
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14.

15.

Receipts or Capons) or the Registrar (in the case of Registered Notes) (and, if the Notes are then
admitted to listing, trading and/or quotation by any competent authority, stock exchange and/or
guotation system which requires the appointment of a Paying Agent orférrégent in any
particular place, the Paying Agent or Transfer Agent having its specified office in the place
required by such competent authority, stock exchange and/or quotation system), subject to all
applicable laws and competent authority, stock arge and/or quotation system requirements,
upon payment by the claimant of such costs and expenses as may be incurred in connection
therewith and on such terms as to evidence and indemnibedssuer may reasonably require.
Mutilated or defaced NotesgReipts, Coupons or Talons must be surrendered before replacements
will be issued.

AGENTS
The names of the initial Agents and their initial specified offices are set out below.

The Issuer is entitled, with the prior written approval of the Trustee, to aratgrminate the
appointment of any Agent and/or appoint additional or other Agents and/or approve any change in
the specified office through which any Agent aptgvided that:

(@) there will at all times be a Principal Paying Agent and a Registrar;

(b) so longas the Notes are listed on any stock exchange or admitted to trading and/or
guotation by any other relevant authority, there will at all times be a Paying Agent (in the
case of Bearer Notes) and a Transfer Agent (in the case of Registered Notes) with a
specified office in such place as may be required by the rules and regulations of the
relevant stock exchange or other relevant authority; and

(c) so long as any of the Registered Global Notes payable in a Specified Currency other than
U.S. dollars are held thuagh DTC or its nominee, there will at all times be an Exchange
Agent with a specified office in New York City.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New
York City in the circumstances described in Codiodi 7.5. Any variation, termination,
appointment or change shall only take effect (other than in the case of insolvency, when it shall be
of immediate effect) after not less than 30 nor more than 45 days' prior notice thereof shall have
been given to thBloteholders in accordance with Condition 15.

In acting under the Agency Agreement, the Agents act solely as agents of the Issuer and the
Guarantors and, in certain circumstances specified therein, of the Trustee and do not assume any
obligation to, or reldonship of agency or trust with, any Noteholder, Receiptholder or
Couponholder. The Agency Agreement contains provisions permitting any entity into which any
Agent is merged or converted or with which it is consolidated or to which it transfers all or
substantially all of its assets to become the successor agent.

EXCHANGE OF TALONS

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of such Coupon sheet may be surreridbeedpecified

office of any Paying Agent in exchange for a further Coupon sheet including (if such further
Coupon sheet does not include Coupons to (and including) the final date for the payment of interest
due in respect of the Note to which it appersaia further Talon, subject to the provisions of
Condition 10.

NOTICES

All notices regarding the Bearer Notes will be deemed to be validly given if published in a leading
English language daily newspaper of general circulation in London. It is expected that any such
publication in a newspaper will be made in firancial Tiresin London. The Issuer shall also
ensure that notices are duly published in a manner which complies with the rules of any stock
exchange or other relevant authority on which the Bearer Notes are for the time being listed or by
which they have been admittéaltrading. Any such notice will be deemed to have been given on
the date of the first publication or, where required to be published in more than one newspaper, on
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the date of the first publication in all required newspapers. If publication as provioeel ialnot
practicable, a notice will be given in such other manner, and will be deemed to have been given on
such date, as the Trustee shall approve.

All notices regarding the Registered Notes will be deemed to be validly given if sent by first class
mail or (if posted to an address overseas) by airmail to the holders (or the first named of joint
holders) at their respective addresses recorded in the Register and will be deemed to have been
given on the fourth day after mailing and, in addition, for sg lmsmany Registered Notes are listed

on a stock exchange or are admitted to trading by another relevant authority and the rules of that
stock exchange or relevant authority so require, such notice will be published in a daily newspaper
of general circulatin in the place or places required by those rules.

Until such time as any definitive Notes are issued, there may, so long as any Global Notes
representing the Notes are held in their entirety on behalf of Euroclear and/or Clearstream,
Luxembourg and/or DT(be substituted for such publication in such newspaper(s) the delivery of
the relevant notice to Euroclear and/or Clearstream, Luxembourg and/or DTC for communication
by them to the holders of the Notes and, in addition, for so long as any Notes dreHiststock
exchange or are admitted to trading and/or quotation by another relevant authority and the rules of
that stock exchange or relevant authority so require, such notice will be published in a daily
newspaper of general circulation in the placelaces required by those rules. Any such notice

shall be deemed to have been given to the holders of the Notes on the day on which the said notice
was given to Euroclear and/or Clearstream, Luxembourg and/or DTC.

Notices to be given by any Noteholder s$la in writing and given by lodging the same, together

(in the case of any Note in definitive form) with the relative Note or Notes, with the Principal
Paying Agent (in the case of Bearer Notes) or the Registrar (in the case of Registered Notes).
Whilst any of the Notes are represented by a Global Note, such notice may be given by any holder
of a Note to the Principal Paying Agent or the Registrar through Euroclear and/or Clearstream,
Luxembourg and/or DTC, as the case may be, in such manner as theaPfagiing Agent, the
Registrar and Euroclear and/or Clearstream, Luxembourg and/or DTC, as the case may be, may
approve for this purpose.

MEETINGS OF NOTEHOLDERS, MODIFICATION, WAIVER AND SUBSTITUTION

The Trust Deed contains provisions for convening mgstiof the Noteholders to consider any
matter affecting their interests, including the sanctioning by Extraordinary Resolution of a
modification of the Notes, the Receipts, the Coupons or any of the provisions of the Trust Deed.
Such a meeting may be coneehby the Issuer, either Guarantor or the Trustee and shall be
convened by the Issuer if required in writing by Noteholders holding not less thawemeeth

in nominal amount of the Notes for the time being remaining outstanding. The quorum at any such
meeting for passing an Extraordinary Resolution is one or more persons holding or representing a
clear majority in nominal amount of the Notes for the time being outstanding, or at any adjourned
meeting one or more persons being or representing Notehaltatsver the nominal amount of

the Notes so held or represented, except that at any meeting the business of which includes the
modification of certain provisions of the Notes, the Receipts or the Coupons or the Trust Deed
(including modifying the date ahaturity of the Notes or any date for payment of interest thereon,
reducing or cancelling the amount of principal or the rate of interest payable in respect of the Notes,
altering the currency of payment of the Notes, the Receipts or the Coupons or gnrthedin
Guarantee in certain respects), the quorum shall be one or more persons holding or representing
not less than twahirds in nominal amount of the Notes for the time being outstanding, or at any
adjourned such meeting one or more persons holdingpoegenting not less than ettérd in

nominal amount of the Notes for the time being outstanding. An Extraordinary Resolution passed
at any meeting of the Noteholders shall be binding on all the Noteholders, whether or not they are
present at the meetingnd on all Receiptholders and

Couponholders. The expressidixtraordinary Resolution" is defined in the Trust Deed to mean
either (i) a resolution passed at a meeting duly convened and held by a majority consisting of not
less than thredourths of the votes cast or (ii) a resolution in writing signed by or on behalf of the
holders of not less than thréaurths in nominal amount of the Notes.
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The Trustee may agree, without the consent of the Noteholders, Receiptholdesponholders,

to any modification of, or to the waiver or authorisation of any breach or proposed breach of, any
of the provisions of the Notes or the Trust Deed, or determine, without any such consent as
aforesaid, that any Event of Default or potenkaknt of Default shall not be treated as such,
where, in any such case, it is not, in the opinion of the Trustee, materially prejudicial to the interests
of the Noteholders so to do or may agree, without any such consent as aforesaid, to any
modification,waiver, authorisation or determination which is of a formal, minor or technical nature
or to correct a manifest error. Any such modification, waiver, authorisation or determination shall
be binding on the Noteholders, the Receiptholders and the Couporsh@ldd any such
modification, waiver, authorisation or determination shall be notified by the Issuer to the
Noteholders in accordance with Condition 15 as soon as practicable thereafter.

In connection with the exercise by it of any of its trusts, powam)osities and discretions
(including, without limitation, any modification, waiver, authorisation or determination under
these Conditions and the Trust Deed), the Trustee shall have regard to the general interests of the
Noteholders as a class (but shadit have regard to any interests arising from circumstances
particular to individual Noteholders, Receiptholders or Couponholders whatever their number)
and, in particular but without limitation, shall not have regard to the consequences of any such
exercise for individual Noteholders, Receiptholders or Couponholders (whatever their number)
resulting from their being for any purpose domiciled or resident in, or otherwise connected with,
or subject to the jurisdiction of, any particular territory or anytjpali subdivision thereof and the
Trustee shall not be entitled to require, nor shall any Noteholder, Receiptholder or Couponholder
be entitled to claim, from the Issuer, the Guarantors, the Trustee or any other person any
indemnification or payment in spect of any tax consequences of any such exercise upon
individual Noteholders, Receiptholders or Couponholders except to the extent already provided for
in Condition 9 and/or any undertaking or covenant given in addition to, or in substitution for,
Conditon 9 pursuant to the Trust Deed.

The Trustee may, without the consent of the Noteholders, agree with the Issuer to the substitution
in place of the Issuer (or of any previous substitute under this Condition) as the principal debtor
under the Notes, the Reipts, the Coupons and the Trust Deed of another company, being a
Subsidiary of either Guarantor, subject to (i) the Notes being unconditionally and irrevocably
guaranteed, on a joint and several basis, by the Guarantors, (ii) the Trustee being thetisfied
interests of the Noteholders will not be materially prejudiced by the substitution and (iii) certain
other conditions set out in the Trust Deed being complied with.

INDEMNIFICATION OF THE TRUSTEE AND TRUSTEE CONTRACTING WITH THE
ISSUER AND/OR THE GUARANTORS

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including provisions relieving it from taking action unless indemnified and/or
prefunded and/or secured to its satisfaction, asageprovisions entitling the Trustee to be paid

its costs and expenses in priority to the claims of the Noteholders.

The Trust Deed also contains provisions pursuant to which the Trustee is entitledlia, (a) to

enter into business transactionshwihe Issuer, the Guarantors and/or any of their respective
Subsidiaries and to act as trustee for the holders of any other securities issued or guaranteed by, or
relating to, the Issuer, the Guarantors and/or any of their respective Subsidiaries xétigee

and enforce its rights, comply with its obligations and perform its duties under or in relation to any
such transactions or, as the case may be, any such trusteeship without regard to the interests of, or
consequences for, the Noteholders, Recelg#rs or Couponholders and (c) to retain and not be
liable to account for any profit made or any other amount or benefit received thereby or in
connection therewith.

FURTHER ISSUES

The Issuer shall be at liberty from time to time without the consenteoMNitteholders, the
Receiptholders or the Couponholders, and in accordance with the Trust Deed, to create and issue
further notes having terms and conditions the same as the Notes or the same in all respects save for
the amount and date of the first paymeitinterest thereon and so that the same shall be
consolidated and form a single Series with the outstanding Notes.
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19.

20.

21.

21.1

21.2

CURRENCY INDEMNITY

The Specified Currency is the sole currency of account and payment for all sums payable by the
Issuer under or in connien with the Notes, the Receipts and the Coupons, including damages.
Any amount received or recovered in a currency other than the Specified Currency (whether as a
result of, or of the enforcement of, a judgment or order of a court of any jurisdictitheswise)

by any Noteholder, Receiptholder or Couponholder, as the case may be, in respect of any sum
expressed to be due to it from the Issuer shall only constitute a discharge to the Issuer to the extent
of the amount of the Specified Currency which teeipient is able to purchase with the amount

so received or recovered in that other currency on the date of that receipt or recovery (or, if it is
not practicable to make that purchase on that date, on the first date on which it is practicable to do
s0).If that amount of Specified Currency is less than the amount of Specified Currency expressed
to be due to the recipient under any Note, Receipt or Coupon, the Issuer shall indemnify it against
any loss sustained by it as a result. In any event, the sakkindemnify the recipient against the

cost of making any such purchase. For the purposes of this Condition, it will be sufficient for the
Noteholder, Receiptholder or Couponholder, as the case may be, to demonstrate that it would have
suffered a losdrad an actual purchase been made. These indemnities constitute a separate and
independent obligation from the Issuer's other obligations, shall give rise to a separate and
independent cause of action, shall apply irrespective of any indulgence grantsd\nteholder,
Receiptholder or Couponholder and shall continue in full force and effect despite any other
judgment, order, claim or proof for a liquidated amount in respect of any sum due under any Note,
Receipt or Coupon, as the case may be, or any jithgment or order.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any term or condition of this Note under the Contracts
(Rights of Third Parties) Act 1999, but this does not affect any right or remedy of any weisbn
exists or is available apart from that Act.

GOVERNING LAW AND SUBMISSION TO JURISDICTION
Governing Law

The Trust Deed, the Agency Agreement, the Notes, the Receipts and the Coupons and any non
contractual obligations arising out of or in connectigth the Trust Deed, the Agency Agreement,

the Notes, the Receipts and the Coupons (including the remaining provisions of this Condition 21),
are and shall be governed by, and construed in accordance with, English law.

Agreement to arbitrate

Subject to Codition 21.3, any dispute, claim, difference or controversy arising out of, relating to
or having any connection with the Notes (including any dispute as to their existence, validity,
interpretation, performance, breach or termination or the consequentiesirafullity and any
dispute relating to any necontractual obligations arising out of or in connection with them) (a
"Dispute”) shall be referred to and finally resolved by arbitration under the LCIA Arbitration Rules
(the "Rules"), which Rules (as amended from time to time) are incorporated by reference into this
Condition. For these purposes:

(a) the seat of arbitration shall be London;

(b) there shall be three arbitrators, each of whom shall be disinterested in the arbghaiion,
have no connection with any party thereto and shall be an attorney experienced in
international securities transactions. The parties to the Dispute shall each nominate one
arbitrator and both arbitrators in turn shall appoint a further arbitratorsival be the
chairman of the tribunal. In cases where there are multiple claimants and/or multiple
respondents, the class of claimants jointly, and the class of respondents jointly shall each
nominate one arbitrator. If one party or both fails to nomiaatarbitrator within the time
limits specified by the Rules, such arbitrator(s) shall be appointed by the LCIA. If the party
nominated arbitrators fail to nominate the third arbitrator within 15 days of the
appointment of the second arbitrator, such eatot shall be appointed by the LCIA; and

(c) the language of the arbitration shall be English.
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21.3  Option to litigate

Notwithstanding Condition 21.2 above, the Trustee (or, but only where it is permitted to take action
in accordance with the Trust Deed, aNgteholder) may, in the alternative, and at its sole
discretion, by naotice in writing to the Issuer:

(a) within 28 days of service of a Request for Arbitration (as defined in the Rules); or

(b) in the event no arbitration is commenced, require that a Disputalgtifyea court of law.
If the Trustee (or, but only where it is permitted to take action in accordance with the Trust
Deed, any Noteholder) gives such notice, the Dispute to which such notice refers shall be
determined in accordance with Condition 21.4 ,asdbject as provided below, any
arbitration commenced under Condition 21.2 in respect of that Dispute will be terminated.
Each person who gives such notice and the recipient of that notice will bear its own costs
in relation to the terminated arbitration.

If any notice to terminate is given after service of any Request for Arbitration in respect
of any Dispute, the Trustee (or, but only where it is permitted to take action in accordance
with the Trust Deed, the relevant Noteholder) must also promptlyngitiee to the LCIA

Court and to any Tribunal (each as defined in the Rules) already appointed in relation to
the Dispute that such Dispute will be settled by the courts. Upon receipt of such notice by
the LCIA Court, the arbitration and any appointmenaoy arbitrator in relation to such
Dispute will immediately terminate. Any such arbitrator will be deemed téubetus
officio. The termination is without prejudice to:

() the validity of any act done or order made by that arbitrator or by the court in
suppat of that arbitration before his appointment is terminated;

(ii) his entitlement to be paid his proper fees and disbursements; and

(iii) the date when any claim or defence was raised for the purpose of applying any
limitation bar or any similar rule or provision.

21.4  Effect of exercise of an option to litigate
In the event that a notice pursuant to Condition 21.3 is issued, the following provisions shall apply:

(a) subject to paragraph (c) below, the courts of England shall have exclusive jurisdiction to
settle any Disputand the Issuer submits to the exclusive jurisdiction of such courts;

(b) the Issuer agrees that the courts of England are the most appropriate and convenient courts
to settle any Dispute and, accordingly, that it will not argue to the contrary; and

(c) this Condiion 21.4 is for the benefit of the Trustee, the Noteholders, the Receiptholders
and the Couponholders only. As a result, and notwithstanding paragraph (a) above, the
Trustee (or, but only where it is permitted to take action in accordance with the €aast D
any Noteholder) may take proceedings relating to a DispBte¢tedings) in any other
courts with jurisdiction. To the extent allowed by law, the Trustee (or, but only where it is
permitted to take action in accordance with thest Deed, any Noteholder) may take
concurrent Proceedings in any number of jurisdictions.

215  Appointment of Process Agent

Each of the Issuer and each Guarantor appoints Maples and Calder at its registered office at 11th
Floor, 200 Aldersgate Street, LonddeiC1A 4HD, United Kingdom as its agent for service of
process, and undertakes that, in the event of Maples and Calder ceasing so to act or ceasing to be
registered in England, it will appoint another person approved by the Trustee as its agent for service
of process in England in respect of any Proceedings or Disputes. Nothing herein shall affect the
right to serve proceedings in any other manner permitted by law.
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21.6

21.7

Waiver of immunity

The Issuer and each of the Guarantors hereby irrevocably and unconditieaiathg with respect

to the Notes, the Receipts and the Coupons any right to claim sovereign or other immunity from
jurisdiction or execution and any similar defence and irrevocably and unconditionally consents to
the giving of any relief or the issue ofiyaprocess, including without limitation, the making,
enforcement or execution against any property whatsoever (irrespective of its use or intended use)
of any order or judgment made or given in connection with any Proceedings or Disputes.

Other documentsand the Guarantors

The Issuer and the Guarantors have in the Trust Deed and the Agency Agreement, made provision
for arbitration and appointed an agent for service of process in terms substantially similar to those
set out above. The Issuer and the Guarariave in the Trust Deed and the Agency Agreement
irrevocably and unconditionally waived with respect to those documents any right to claim
sovereign or other immunity from jurisdiction or execution and any similar defence and irrevocably
and unconditioally consent to the giving of any relief or the issue of any process, including
without limitation, the making, enforcement or execution against any property whatsoever
(irrespective of its use or intended use) of any order or judgment made or givenéctommwith

any Proceedings or Disputes.
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USE OF PROCEEDS
The net proceeds from each issue of Notes will be lent by the Issuer to one or both of the Guarantors or any

other company controlled by the Guarantors and will béiegpy the relevant Guarantor or such Group
company for its general corporate purposes, which include making a profit.
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DESCRIPTION OF THE | SSUER

MAF Global Securities Limited, a Cayman Islands exempted company with limited liability, was
incorporated on 2 May 2011 under the Companies Law (2010 Revision) of the Cayman Islands with
company registration number 256282. The Issuer has been established as a special purpose borrowing
vehicle. The registered office of the Issuer is at c/o Maples Corporate Selricited, P.O. Box 309,

Ugland House, Grand Cayman, KM104, Cayman Islands, and its telephone number is +1 345 949 8066.

The issued share capital of the Issuer is comprised of 100 ordinary shares of par value U.S.$1.00 each. The
Issuer is a whollownedsubsidiary of Majid Al Futtaim Holding.

BUSINESS OF THE ISSUER

The Issuer has issued U.S.$500,000,000 5.25 per cent. Notes due 2019 under the Programme in July 2012,
U.S.$500,000,000 reset subordinated perpetual notes in Octoberl2818500,000,00@.750 per cent.

Notes due 2024 in May 2014, U.S.$300,000,000 4.750 per cent. Notes due 2024 in July 2016,
U.S.$500,000,000 reset subordinated perpetual notes in March 2017 and U.S.$400,000,000 reset
subordinated perpetual notes in March 2018. The Issgdasfiaed and may in the future issue notes under

the GMTN Programme and may enter into other borrowing arrangements from time to time, may make
loans to one or both of the Guarantors or other companies controlled by the Guarantors and may conduct
other adities incidental or related to the foregoing. The Issuer is not expected to undertake any other
business or to incur any substantial liabilities other than as a result of conducting financing activities as
described above. The Notes are the obligatiditiseolssuer alone

The objects for which the Issuer is established are set out in clause 3 of its Articles of Association (as
adopted on 1 June 2011). The objects of the Issuer are unrestricted and thus the Issuer has full power and
authority to carry ouany object not prohibited by the laws of the Cayman Islands including raising funds
(including through the issuance of Notes), granting loans and granting security over its assets.

FINANCIAL STATEMENTS

The Issuer has prepared audited financial statenfariise year ended 31 December 2017 and for the year
ended 31 December 2016 which have hieearporated by referende this BaseProspectus.

DIRECTORS OF THE ISSUER

The Directors of the Issuer are:

Name Principal occupationoutside of the Issuer

Alain Bejjani Chief Executive Officer, Majid Al Futtaim Holding
Roudayna Esber General Counsel, Majid Al Futtaiimolding
Andrew Sharp Company Secretary, Majid Al Futtaim Holding
Shrimati Damal Chief Financial Officer, Majid Al Futtaim Holding

The business address of each Director of the Issuer is c/o Majid Al Futtaim Holding LLC, MAF Tower 1,
Deira City Centre, P.O. Box 91100, Dubai, United Arab Emirates.

There are no conflicts of interest between the private interests or other dutie®wéthers of the Issuer
listed above and their respective duties to the Issuer.

The Issuer has no employees and is not expected to have any employees in the future.
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SUMMARY OF GROUP FINANCIAL INFORMATION

The following summary of consolidated historicalditial information as at and for the financial years
ended 31 December 2017 and 31 December 2016 has been extracted from the Group Financial Statements,
which have been incorporated by reference into this document.

Prospective investors should read théofeing summary consolidated financial information in conjunction
with the information contained inPtesentation of Financial and Other InformatipriRisk Factors,
"Group Financial Reviely "Description of the Groupand the Group Financial Statementx{uding the
related notes thereto) appearing elsewhetkisnBase Prospectus

CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE
INCOME

The following table shows the Group's consolidated statements of profit or loss and other comprehensive
income for the two years ended 31 December 2017 and 31 December 2016, respectively.

Year ended 31 December

2017 2016
(AED millions)

REVEINUE. ... eea e e e e e e ettt e e e e e e e e teaaeeeeaeaaataaaeaaaes 32,274 29,851
(0101 W0 Y- 1T PSPPI (21,711) (20,025)
Operating expenses.... (7,800) (6,852)
Netvaluation gain on land and buildings... 503 421
FINANCE COSES.....uutiiiieciiiiie e ceeeee e e e et e e et e e e e et e e e e e s nbesenereeeeeennnnnes (554) (478)
FINANCE INCOME....c.iiiiiiii et 102 80
Other EXPENSESNEL.....cc.uiiiiiiii ittt e (33) (125)
Impairment (I0SS)/FEVEISAINEL............ccoiiiiiieciieeeie e (641) (168)
Share of profit/(loss) in joint ventures & associateet... 114 129
Profit before taX..........ccooeeviiiviiiiiiieees e 2,254 2,833
INcomMeE taX (Charga) NEL........ceeiiiiiiee e eee e e e e e s sraaeeeeas (61) (49)
Profit fOr the YEAI .....couiiiiiiii e 2,193 2,784
Profit for the year attributable to:
OWNETS Of tE GIOUD.......eiiiiiieiitie ettt et 2,160 2,752
Non-controlling interest... 33 32
Profit fOr the YEAI .....eeeii i e e 2,193 2,784
Other comprehensive income
Foreign  currency translation  differences  from  foreign  operati
.......................................................................................................................... 23 (1,439)
Net change in fair value of cash flow hedges transferred to profit ar.loss............ 9 61
Net gain on valuation of land and buildings............cccccceiiiiercniinie 344 264
Deferred taxcredit/(charge) on revaluation of lands and buildings......................... (13) 16
Share of other comprehensive income of ega@gounted investees 1) -
Total other comprehensive income for the year............ccccooiiiiiencncce 362 (1,098)
Total comprehensive income for the year.............occceiiiiiieniie i 2,555 1,686
Attributable to:
OWNETS OF th8 GIOUD.....eeiieiiiiiiiie et ieee ettt e e e st e e e e sneeas 2,522 1,654
NOM-CONLIOIING INEEIESE. ....eeitiieiiiie ittt 33 32
Total comprehensive income for the Year...........cccvvveeeiiviieeeiee e 2,555 1,686
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STATEMENT OF FINANCIAL POSITION

The following table shows the Group's consolidated stateofdirtancial position as at 31 December in
each of 2017 and 2016, respectively.
As at 31 December
2017 2016
(AED millions)

Non-current assets

Property, plant and eqQUIPMENL..........cociiiiie e ee e e e e e e e 11,900 11,780
INVESTMENT PrOPEITIES ... .viiiiii ittt ettt anee s 36,305 33,104
48,205 44,884
Other non-current assets
INVESTMENTS. ... e e e e e e s e e s s e e e e e annnes 1,054 1,251
Long-term receivable from related parties............cccoveviiieeeiiniec e 31 72
Intangible assets........cccccvviiiiiii e, 1,557 454
Deferred tax asset 50 37
Other NOACUITENT ASSELS.....uiiiiiiiiiiiee e iiiieeeiiiet e et e et e e s s e e e e sbareee e sanes 1,181 515
3,873 2,329
TOtal NON-CUIMENE BSSEIS......uuiiiiiiiiiieiie et ee ettt e et e e e s eeet e e e e et e e e e s snnbeeeeeeaes 52,078 47,213
Current assets
DeVvelopmMENt ProPErtiES .....cc.uviiiiiiiiiie et 251 245
Assets held for sale... 53 -
QAT a1 (o) =TT 2304 1,689
Trade and other reCeIVaDIES...........ooviiii i, 2,552 2,189
Shortterm loan to a related PaLtY.........ccvvereeiiiiiiieeee e 92 24
Due from related Parti€S........ccvvvieeeiiiiiiceeeee e e et e e e e smee e e e e e a e e e saeees 597 114
Cash inhand and at bank ... 1,131 1,262
6,980 5,523
Current liabilities
Shortterm loan from a related Party.........ccccveeeeiiiiiieeeee e 21 2
Liabilities directly associated with assets held for sale.............cccoove e, 13 -
Trade payables, other liabilities and provisions............ 9375 7,634
Due to related parties...........ccocveeriveeicenneeesnnen. 41 38
IS F 1] 01T (o[- SRR 130 539
SHOMELEIM JO@N.......ciiiiieiit ettt sme et 55 51
Current maturity Of longerm l0aNS............cooiiiiiiiii e 326 2,509
9,961 10,773
Net current IabilitIeS .........cooiiiiiiii e (2,98) (5,250
Non-current liabilities
LONGHEIM JOBNS. ...ttt e eee e e e e et e e e e s bt e e eneeeeeeennnnees 10,868 7,766
Long-term loan from related PartieS..........ocoeeeiiiiiiieeee i 31 33
Deferred tax abilitieS ........cooiiiiiiie e emnee s 110 81
Other longterm liabilities and provisions.... 1,114 976
Total non-current abilItIeS .........c..oiiiiiiiiii e 12,123 8,856
L= = TS £ PSP PPRSPRRRR 36,974 33,107
Equity
ST VTN ox- o] - S PPRRR 2,487 2,487
Statutory reserve...... 2,882 2,438
Revaluation reserve.. 18,510 18,179
(O 1 [T =YY= Y VR 8,932 7,736
Total equity attributable to the owners of the Group...........cceveveiiiiiiiiccecee e 32,811 30,840
Hybrid equity INSIIUMENL..........ooiiiiiiie e 3,654 1,826
Non-controlling interest. 509 441
TOLAI @QUILY ..ottt ettt e et e e semne e s n e e e e e nnes 36,974 33,107
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CASH FLOW STATEMENT

The following table summarises the Group's cash flows for the two years ended 31 December 3017 and
DecembeR016, respectively.

Year ended 31 December

2017 2016
(AED millions)
Cash inflow from operating activities...........ccoouiiiiiiiceiii e 4,541 3,726
Cash used imvesting activities................. (5,779) (3,841)
Cash (used in)/from financing activities, 1,501 (640
Net (decrease)/increase in cash and cash equivalents.............ccccooivieecieiee e, 263 (755)
Cash and cash equivalents at the beginning of the.year................ccccevvieveeeiinnnn. 631 1,386
Cash and cash equivalents and of the Year............coooiiiiiiiiiiciii s 894 631

EBITDA

The following table shows the GroeEBITDA and certain ratios as at and for the two years ended 31
December 2017 argll DecembeR016, respectively.

Year ended 31 December

2017 2016
EBITDA® (AED MIllIONS).....cveiviiereitiieeieteceneteeteetete et et ete et eveeese e seeteesensevestennaneas 4,232 4206
EBITDA margirf? (per cent.)... 13.0 14.0
L YT Y=Y s (T 1T W 77 8.4
LTV @ (DEI CRML)...veviveteiietieeieteet ettt sttt eteas et ettt b ese s b ssanan e ssaneseas 213 214
Net dEDVEBITDAY (HIMES).....cuviveeieireeeeeeeereseereeieeete e seestesrssresmessestesressessasseesreasesnns 2.4 2.3
Debt/capitdf (per cent.)..........c........ 308 328
Tangible net wortf? (AED millions)... 36,974 33,100
Total netdebt to total equity (time$).. 0.28 0.29
Net debt/equity (PEF CEME)........ciiuiiriiiiciceeee et 28 29

(1) Calculated as earnings before interest, tax,-cmrirolling interests, depreciation, amortisation, impairment atfer
exceptional items of charges or credits that areafhi@ nature and significance. Group excludes-offexceptional items in
order to focus on results excluding items affecting comparability from one period to the next.

(2) Calculated as EBITDAlivided by total revenue.

(3) Also known as EBITDA interest cover and calculated as EBITDA divided by net interest, which is calculated as interest costs
(excluding capitalised interest costs) less interest earned.

(4) Calculated as net debt divided bydiie fixed assets. Net debt comprises kegn loans (including current maturity), and
bank overdrafts less cash in hand and at bank.

(5) Calculated as net debt divided by EBITDA.

(6) Calculated as debt divided by capital. Debt comprisesteng loangincluding current maturity), sheterm loans and bank
overdrafts. Capital is total shareholders' equity.

(7) Calculated as total assets less total liabilities.

(8) Calculated as net debt divided by total equity.

The following table shows a reconciliatiaf the Group's EBITDA to profit/(loss) as shown in the
consolidated income statement for the two years ended 31 December 20371 Bmitember2016,
respectively.

Year ended 31 December

2017 2016
(AED millions)
EBITDA ..ottt ettt bbbt ner ettt 4,232 4206
DEPreCIatioNn...........ueiiiiieiiiie e reeeieic e (1,246) (1,135)
Amortisation of lease premiums and intangible assets..........cccccoviiieeniiiiee e (131) (54)
Share of profit from joint ventures and asSOCIRIASE...............eeeeiiiiiiiiieeee e 114 129
NEL fINANCE COSL.....nttiiiiiie ettt (452) (398)
Net valuation gain on land and buildings... . 503 421
TAX CRAIGE NEL......eeiiiiiee et eee e e et e e e rme e e nbe e e e e as (61) (49)
Project COSts WIHTEIOFT ..o e (30) (44)
IMPAIrMENt ChArg@ NEL.......cooiiiiie e eees (641) (168)
Negative EBITDA on healthcare business... . (51) (34)
FOreX l0SS.....ccuvveveeeeciiie e 1 (76)
ACQUISTTION COSES .....eeeieiiiiiiie ettt ee ettt e ettt e et e e eame e s s e e e e e e bbbe e e e e e snenenbeeeaeeaas (27) -
(O 11T £ T TP T TP PPPP PP (18) (14)
Profit fOr the YEAI .....vviie et rnne s 2,193 2,784
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GROUP FINANCIAL REVIEW

The following review of the Group's financial position and results of operations is based upon and should
be read in conjunction with the Group Financial Statements, which have been incorporated by reference
into this document

This discussion contains feard-looking statements that involve risks and uncertainties GSeaationary
Statement Regarding Forwatdoking Statements Actual results for the Group could differ materially
from those indicated in any forwatdoking statements as a result of vasofactors, including those
discussed below and ifRisk Factors.

OVERVIEW

Based on the Grolgown internal researctthe Group is one of the largest developers and operators of
shopping malls and hypermarkets in the MENA region. Founded in Dubai irtd 88i2g the first regional
shopping mall to the Middle East, the Group's activities have since grown to include hotel development and
the provision of complementary leisure and entertainment products and services. As at 31 December 2017,
the Group had agratiors in 14 countries predainantly in the MENA region.

The Group's operations are carried out by three complementary operating companies: Majid Al Futtaim
Properties, Majid Al Futtaim Retail and Majid Al Futtaim Ventures, in each of which Majid AhiRutt
Holding holds a 99 per cent. ownership interest:

i Majid Al Futtaim Properties develops and manages shopping malls, which is the Group's core
business. Majid Al Futtaim Properties currently operates 21 shopping malls in the UAE, Bahrain,
Oman, Egypt antlebanon and is currently constructing or master planning an additional 12 malls,
located in the UAE, Egypt, Oman and Saudi Arabia. Majid Al Futtaim Properties also develops
hotels adjacent to or in close proximity to shopping mall destinations and, dectvsebasis,
undertakes mixedse developments, in each case where this adds value to its core mall development
business. Majid Al Futtaim Properties currently owns 12 hotels, of which 10 are located in the UAE
and two are located in Bahrain, with onalitidnal hotel in Dubai under development. Majid Al
Futtaim Properties operates through its three businessdmifgpingmalls, hotels anccommunities.

For the year ended 31 December 2017, Majid Al Futtaim Propesiemue increased &6 per

cent. b AED 4,606 million compared to AED 4,491 million for the year ended 31 December 2016
whereas its EBITDA increased by 2.9 per cent. to AED 2,939 million compared to ASD 2,
million for the year ended 31 December 2016

i Majid Al Futtaim Retail first introduced the hypermarket model to the Middle East in 1995 through
Majid Al Futtaim Hypermarkets, originally established as a joint venture company with Carrefour
in which Majid Al Futtaim Retail had a 75 per cent. interest. Since June 2013, Majid Al Futtaim
Hypermarkets has been a whetlwned subsidiary of the Group, managed by Majid Al Futtaim
Retail in which Majid Al Futtaim Retail has a 99.9 per cent. interest and Majid Al Futtaim Holding
has a 0.1 per cent. interest. For further detail on the historyjad Ma-uttaim Hypermarkets please
see"Description of the Group Majid Al Futtaim Retall. Carrefour stores are a key anchor tenant
in each of the Group shopping malls and the Group has also opened Carrefour stores outside its
shopping malls. Majid AFuttaim Retail has expanded the Carrefour concept across the UAE and
into Bahrain, Egypt, Jordan, Kuwait, Oman, Pakistan, Qatar, Saudi Arabia, Irag, Georgia, Lebanon,
Armenia and Kenya. As at 31 December 20Majid Al Futtaim Retail operated 97 Carrefour
hypermarkets and 134 Carrefour supermarkets in 14 countries predominantly in the MENA region
as well as an online store within the UAE. For the year ended 31 December 2017, Majid Al Futtaim
Retails revenue increased By7 per centto AED 25,888 millioncompared to AED 23,824 million
for the year ended 31 December 2016 whereas its EBITDA decrea$esifg®r centto AED 1,212
million compared taAED 1,232 million for the year ended 31 December 2016

i Majid Al Futtaim Ventures operates the Group's leisuaad entertainment services, including a
unique leisure offering in four of its supexgional shopping malls, for example Ski Dubai and Ski
Egypt which are located in the Group's flagship shopping mall, Mall of the Emirates and Mall of
Egypt. Majid Al Futeim Ventures also operates 32 Magic Planet entertainment centres located in
all of the shopping malls owned by Majid Al Futtaim Properties and elsewhere and 31 cinemas
located in 9 shopping malls owned by Majid Al Futtaim Properties and elsewhere. MBjitt#im
Ventures also offers Najm Visa credit cards via its Majid Al Futtaim Finance consumer finance
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business, operates a fashion retail busitg®sating as a licensee of a number of international
brands and has a small portfolio of other investmentkeé food and beverages, mobile payments,
healthcare and facilities management sectors. For the year ended 31 December 2017, Majid Al
Futtaim Venturegevenue increased liy.2 per cent. to AED 2,120 milliamompared to AE[1,856

million for the year ended 31 December 2016 whereas its EBITDA decreased by 2.6 per cent. to
AED 258 millioncompared to AED 265 million for the year ended 31 December 2016.

SIGNIFICANT ACCOUNTING POLICIES AND CRITICAL ACCOUNTING JUDGMENTS

The prepeation of the Group Financial Statements requires management to make certain estimates and
judgments, some of which are subjective and complex, often as a result of the need to make estimations
of future events. The Groigpsignificant accounting policiesre set out in not& to the 2017 Group
Financial Statements and a summary of the critical accounting estimates and judgments that are made
in preparing the consolidated financial statements is setnonbte 3to the 2017 Group Financial
Statements.

RESULTS OF OPERATIONS FOR THE TWO YEARS ENDED 31 DECEMBER 2017 AND 31
DECEMBER 2016

Revenue

The Groufs principal source of revenue is the sales that it makes in its Carrefour stores. In addition, the
Group earns rental income (principally from the tenanits ishopping malls), fees and commissions (from

a range of sources), leisure and entertainment revenue (from its leisure and entertainment facilities,
including its cinemas, Magic Planet entertainment centres and Ski Bobabki Egyptamong others),
hosptality revenue (from its hotels) and fashion goods revenue (from its fashion outlets owned by Majid
Al Futtaim Ventures).

The table below shows a breakdown of the Glouogvenue for the two years ended 31 December 2017
and31 DecembeR016, respectively.

Year ended 31 December

2017 2016
(AED (AED
millions) (%) millions) (%)

SalE Of GOOUS. ...ttt e 23,967 74.3 22,296 747
ReNtal INCOME........cooiiiiiiie e 3,317 10.3 3,171 10.6
Listing fees, gondola fees and commissiQNS...........ccceeiiviieceniieeennnen. 2,104 6.5 1,807 6.1
Leisure and entertainmMent..........c.covcverriiieenisiee e eree e 1,626 5.0 1,409 47
680 2.1 713 2.4

580 1.8 455 15

32,274 100.0 29851 100.0

The Group's total revenue increased by AED 2,423 million, or 8.1 per cent., in 2017 (from AED 29,851
million in 2016 to AED32,274 million in 2017). The majority of the increase resulted from the opening of
Mall of Egypt in March 2017, lease renewals at higher rates, increase in Majid Al Futtaim Retail revenue
from new stores, including from those acquired during the yeainarehse in Majid Al Futtaim Ventures
revenue due to the opening of new stores

In geographical terms, in 2017, 53.3 per cent. of the Group's revenue was derived from the UAE, 6.2 per
cent. was derived from Egypt, 8.7 per cent. was derived from SaudeAraBiper cent. was derived from
Qatar, 5.4 per cent. was derived from Oman and the remaining 18.8 per cent. was derived from other
countries.

A more detailed analysis of the Group's three principal sources of revenue is set out below. Together, these
revenue streams comprised 91.1 per cent. and 91.4 per cent. of the Group's total revenue in 2017 and 20186,
respectively.

-05-



Sale of goods

The Groufs revenue from the sale of goods increased by AED 1,671 million, or 7.5 per cent., in 2017 (from
AED 22,296 millian in 2016 to AED 23,967 million in 2017). This principally reflectatncrease irnthe
number of retail stores, including those acquired during the year

Rental income

The Groufs rental income increased by AED 146 million, or 4.6 per cent., in pedm AED 3,171
million in 2016 to AED 3,317 million in 2017)See "Description of the Group Majid Al Futtaim
Propertiesi Shopping Malls Business UriitLease arrangemenit$or detail on how rent is charged

Listing fees, gondola fees and commissions

The Group earns fees and commissions from listing fees, which are fees paid by suppliers of new items in
the Carrefour range, from fees paid by the producers of goods sold in thes@aupfour stores to display

their goods on the prominent shelves at ¢ind of aisles (known as gondelads) and from commissions

paid to the Group in respect of sales where it acts as an agent in the transaction. Accordingly, the Group
fee and commission income is related to the number of its Carrefour stores.

The Groufs fees and commissions increased by AED 297 million, or 16.4 per cent., in 2017 (from AED
1,807 million in 2016 to AED 2,104 million in 2017) as a resultheéfaddition of new stores

Cost of sales

The Grougs cost of sales almost entirely consists of the cost of it acquiring the goods sold by its Carrefour
stores. Cost of sales is presented net of any rebates which the Group is able to secure from its suppliers.
The Groufs cost of salemcreased byAED 1,686million, or 8.4 per cent., in 204 (from AED 20,025

million in 2016to AED 21,711million in 2017. The Groufs sales margin wa32.7 per cent. in 2017
(compared to 3.0 per cent. in 208).

Operating expenses

The table below shows the Grdsipperating gxenses for the two years ended 31 December 2017 and 31
December 2016, respectively.

Year ended 31 December

2017 2016
(AED (AED
millions) (%) millions) (%)
SHAfT COSIS ...ttt e (3,152) 40.4 (2,778 40.5
RENE.....eiiie et e (744) 9.5 (592) 8.6
DEPreCiation............eiiiieieiiiie e (1,246) 16.0 (1,135) 166
AMOTISALION. ...t (131) 1.7 (54) 0.8
Legal and consultanCy eXpenses.........ccvveveerriieeniuieeeennne (247) 3.2 (186) 2.7
Advertising, selling and marketing expenses....................... (336) 4.3 (293) 43
UBIIIES. ..ot (404) 5.2 (371) 54
Repair and maintenance............cooooiiieiiieree e (266) 3.4 (242) 35
Franchiseand management fees...........ccccvvviniieencniee e (156) 2.0 (155) 23
SECUNLY EXPENSES. .....viiiiiiiieiitie ettt smeenes (126) 1.6 (110) 1.6
Bank charges..........ccccovviiieiiiiicennnns (168) 22 (147) 2.1
Other operating expenses... . (824) 105 (789) 116
Total operating EXPENSES........cueeeiuiiriiiiieiieeaieeerieeesieaeaneeas (7,800) 100.0 (6,852 100.0

The Groups principal operating expenses are staff costs and depreciation, which together coBtpdsed
per cent. and7.1 per cent. of its total operating expenses in7284d 208, respectively. Each of these
items is analysed in more detail below

The Groufs toal operating expenséscreased by AED 948 million, or 13.8 per cent., in 2017 (from AED
6,852 million in 2016 to AED 7,800 million in 2017). The principal contributors to this increase were
increassin operations.
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Staff costs

The Groups staff costs (which exclude staff costs capitalised as part of projects under construction)
increased by AED 374 million, or 13.5 per cent., in 2017 (from AED 2,778 million in 2016 to AED 3,152
million in 2017), principally reflecting increased employeentners. The number of employees increased

by 19.9 per cent. in 2017 from 34,145 at the start of the year to 40,923 at the end of 2017, although the
majority of the new employees were employed in Majid Al Futtaim Retadrrefour stores and Majid Al
Futtaim Venturesleisure and entertainment venues at the lower end of the Gisalpry scale.

Depreciation

The Groufs depreciation chardecreased by AED 111 million, or 9.8 per cent., in 2017 (from AED 1,135
million in 2016 to AED 1,246 million in 2017).

Net valuation gain on land and buildings

Developed properties classified as property, plant and equipment in accordance with IAS 16 are revalued
on each reporting date.

Any increase arising on the revaluation of developed properties is credited to thetiemareserve in

equity, except to the extent that it reverses a revaluation decrease for the same property previously
recognised in profit or loss, in which case the increase is credited to profit or loss to the extent of the
decrease previously charged

Any decrease in carrying amount arising on the revaluation of developed properties is charged to profit or
loss except to the extent that it reverses a revaluation gain previously recognised in reserve in respect of the
asset concerned, in which casisitlebited to the revaluation reserve in equity.

Investment properties are properties held either to earn rental income, for capital appreciation or both, but
not for sale in the ordinary course of business, use in the production or supply of good&es serfor
administrative purposes. Following initial recognition at cost, investment property, principally comprising
land with undetermined use, certain shopping malls and properties being construed for future use as
investment property, is stated ait fealue at each reporting date.

The net valuation change on land and buildings comprises the sum of: (a) any losses incurred on the
revaluation of developed properties classified as property, plant and equipment; (b) any increases arising
on the revaluatin of developed properties classified as property, plant and equipment to the extent they

reverse losses previously charged to profit and loss; and (c) the fair value gains or losses on investment

property.

In 2017, the Group recorde&kED 847 million fairvalue gain on the revaluation of certain property, plant
and equipment and investment property. Of this AED 344 million gain was recognised in the revaluation
reserve within equity and AED 503 million valuation gain was recognised through profit or loss
(principally; valuation gains of Mall of the Emirates, City Centre Mirdif and City Centre Muscat, offset by
valuation losses in City Centre Deira and certaitels).

Finance costs

The table below shows the Grdsipet finance cost recognised in profit asddor the two years ended 31
December 2017 and 31 December 2016, respectively.
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Year ended 31 December

2017 2016
(AED milliong
Arrangement and participation fEE...........ooiiiiiiii i (52) (45)
Interest charges (less capitalisSed INtEIEST).........uvveeiiiiiiiieeee e veee s (478) (341)
Changes in th&air value/settlement of derivatives held as FVPL..........c.cccoccvvvveeeee. Q) (33)
Cash flow hedges reclassified from hedging reSeVe..........cooovuviiiieece i (16) (55)
Bond programme cost ) 4)
Finance costs...........cccvveeenn. (554) (478)
INEEIEST INCOME. ...ttt ettt e e et e e e et et e e e s smnee e sabbbeaeeannnes 69 53
Cash flow hedges reclassified from hedging reSemVe.........cccoccvvvveveecceeeviieee e 15 3
Changes in the fair value/settlement of derivatives held as EVPL.............ccueeeeeeen. 18 24
FINANCE INCOME....iiiiii ettt ent e e e e naeeeas 102 80
NEL fINANCE COSES.....coiviiiiiiiie ittt e e e e e e e e eaa b e esnnnneeaeeeeeens (452) (398)

The Groufs net finance cost charged to profit and loss increased by AED 54 million, or 13.6 per cent., in
2017 (fromAED 398 million in 2016 to AED 452 million in 2017). This principally reflected the net effect

of increase in interest charges on bank loans on account of increase in overall debt and reduction in interest
capitalisation on projects completed in 2017.

Other expenses net

The Groups other income and expenses comprise the net gain or loss made on the disposalioEnbn
assetsproject costs writteioff, development expenses writteff, any net foreign exchange gain or loss,

a provision for other receivables and other income. The Gratiper expenses decreased by a net amount
of AED 92 million, or 73.6 per cent., in 2017dfm AED 125 million in 2016 to AED 33 million in 2017).
The decrease was principally on account of decrease in foreign exchange losses

Impairment charge/reversali net

The Group believes that its policy for taking impairments is conservative. The @Groognised a net
impairment charge of AED 641 million in 2017 compared to AED 168 million in 2016. In 2016, the
impairment charge of AED 91 million was on account of full impairment of the Grawypestment in an
associate in the UAE. In 2017, the impaémt charge of AED 467 million was on account of shopping
malls under construction in Egypt a@inan due to the underlying market conditions in those countries

Share of profit/(loss) in joint ventures and associateis net

A list of the Groufs joint ventues and asociates is set out in note 18.3.2 and 18td.the 2017 Group

Financial Statements. Joint ventures and associates are accounted for using the equity method and, as a
result, the Group proportionate share of the profit or loss made by eacih yeinture or associate is
included under this line item.

The table below shows the Grdsighare of the profit or loss of its joint ventures and associates for the two
years ended 31 December 2017 and 31 December 2016, respectively.

Year ended 31 Decembre

2017 2016
(AED millions)
Shareof profit Of ASSOCIALES.........ciuuviiiiiiiii e 11 4
Share of profit of joint ventures. 103 125
LI ] 2= L OSSP NP PPPPPPPPRPRTRORE 114 129

The Groufs share of the net profit in joint ventures and associates decreased by AED 15 million, or 11.6
per cent., in 201{from AED 129 million in 2016 to AED 114 million in 2017). The share of profit of joint
ventures in 2016 was primarily on account of the Giojgint ventures involved in property development
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in the UAE and Oman. The share of profit of joint venturesamsdciates in 2017 was primarily on account
of profits recognised bjoint ventures in Lebanon ahesale of completed units

Profit before tax

Reflecting the above factors, the Gr&uprofit before tax was\ED 2,254 millionin 2017 compared to
AED 2,833 million in 2016.

Income tax (charge)i net
The Group is subject to tax on the income earned by it in certain of the jurisdictions in which it operates.

The Groufs operations in these jurisdictions gave rise to a net tax char§E®f61 million in 2017
compared to a net tax charge of AED 49 million in 2016.

In 2017, a deferred tacharge of AED 3nillion was debited compared to a deferred tax reversal of AED
25 million in 2016.

Profit for the year

Reflecting the above factors, the Grauprofit forthe year was AED 2,193 million in 2017 compared to
AED 2,784 million in 2016.

Other comprehensive income

In 2017, the Group other comprehensive income was positive AED 362 million compared to a negative
other comprehensive income of AED098 million in 2016. The principal factor affecting other
comprehensive income was foreign currency translation differences from foreign operations (from negative
AED 1,439 million in 2016, due to float dfie Egyptian Pound EGP"), to positive AED 23million in

2017).

Total comprehensive income

Together with the Group profit for each year, this resulted in total comprehensive income for the Group
amounting toAED 2,555million in 2017 and total comprehensive income for the Group of AED61,68
million in 2016.

Segments

The Group has four reporting segments as follows:

i Properties: which principally corresponds to Majid Al Futtaim Properties and its consolidated
companies;

1 Retail: which principally corresponds to Majid Al Futtaim Retail and its conselidedmpanies;

1 Ventures: which principally corresponds to Majid Al Futtaim Ventures and its consolidated

companies; and
1 Head Office: which principally corresponds to the activities carried out in Majid Al Futtaim Holding.

Note 82 to the 2017 Groufrinancial Statements presents certain financial information for each segment.
In revenue termsyiajid Al Futtaim Retailis the most significant segment, accountingd@r2 per cent. of
Group revenue in 2017. In terms of profit before tax,sejments wer profitable in 2016. In 2017,
however,Majid Al Futtaim Venturesdhad a net loss, wheredajid Al Futtaim Propertieand Majid Al
Futtaim Retailcontinued to have a net profit. In terms of asddgjd Al Futtaim Propertiess the most
significant segmenwith 815 per cent. of Group assets as at 31 December 2017.

CASH FLOWS FOR THE TWO YEARS ENDED 31 DECEMBER 2017 AND 31 DECEMBER 2016

The table below summarises the Grsugash flows for the two years ended 31 December 2013%hnd
DecembeR016, respedtely.
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Year ended 31 December

2017 2016
(AED millions)
Net cash from operating acCtiVities...........ccvvveeeiiiieerieiee e 4541 3,726
Net cash used in INVESHNG ACHVILIES .........uvvrieiiiiiiieeeee e e emee e (5,779) (3,841)
Net cash (used in)/from financing activities.............occuveiiiiiiceenniiiiee e 1,501 (640)
Net (decrease)/increase in cash and cash equivalents.............cccccoecvveveeveeenn. 263 (755)
Cash and cash equivalents at the beginning of the.year................ccocevvvveeenn. 631 1,386
Cash and cash equivalents at the end of the year.............cccooviiiieecci e, 894 631

In 2017, the Group net cash from aating activities was AER,541million. The Groufs net cash used

in investing activities in the same year was AED 5,779 million, principally reflecting acquisition of
subsidiaries, joint ventures and associate, property, plant and equipment, investment property and
development pperty. Of this amount, AED 1,583 million was invested in subsidiaries, AED 93 million
represented investment in joint ventures and associate AED dill®n was invested in property, plant

and equipment, development property and investment property.

The capital expenditure predominantly related to Mall of Oman, City Centre Al Maza, City Centre Midrif
and City Centre Ajman. The net cash from financing activiti€?it7 was AED 1,50nillion. Although

the Group repaid AED 5,144 million of loigrm debtin 2017, it also borrowed AED 5,967 million of
such debt and received AED 1,828 million as proceeds from issuaabglofd equity instrument in 2017

In 2016, the Group's net cash from operating activities was AED 3,726 million. The Greup&sh used

in investing activities in the same year was AED 3,841 million, principally reflecting acquisition of
property, plant and equipment, investment property and development property, which was AED 3,644
million. Of this amount, AED 1,434 milliowas invested in property, plant and equipment and AED 2,206
million was spent on the construction of investment property partly offset by AED 160 million pertaining
to noncash items. The capital expenditure predominantly related to the Mall of Egypitsr@entre Al

Maza as well as purchase of land bank in the UAE. The net cash used in the financing activities in 2016
was AED 640 million. Although the Group borrowed AED 3,640 million in new{@mng debt in 2016, it

also repaid AED 3,341 million of shalebt in 2016. In 2016, the Group paid interest of AED 555 million
and also paid coupon payments of AED 131 million otJitS.$500 million reset subordinated perpetual
notes issued in October 2013

LIQUIDITY AND BORROWINGS

The Group'songterm financing needs are established based onyéae plans from each operating
subsidiary. The Group targets available liquidity (defined as cash in hand and committed facilities available
for drawing) sufficient to cover at least 18 months o&ficing requirements. As at 31 December 2017, the
Group had undrawn facilities &ED 8,147 million as well as cash in hand and at banlABD 1,131

million. This is sufficient to ceer the Group's liquidity needs for a period of approximately 18 months. In
addition, as a matter of practice, the Group ensures it is flexible in its capital expenditure plans.

The table below summarises the Grguporrowings asat 31 December in each of 2017 and 2016,
respectively.

As at 31 December

2017 2016
(AED millions)
LONGHEIM JOBNS. ...t e 11,194 10,275
LESS CUIMTENT POTLIQN....ccutiieiiiieeeiie e seeete ettt eee (326) (2,509)
Total NORCUITENE POMTION. .....ciiiiiiieeeiiciiiieeeee e e e e e e s smnee et eeeeesnneeeeas 10,868 7,766
Shortterm loan from a related Party..........ccceeeeiiiiiiieerie e 21 2
Longterm loan from a related party (namerest bearing)............ccoccvvveeenieenn. 31 33
SHOMEEIM JO@N.......eiiiiieiii e e 55 51
Bankoverdrafts. ..o e 130 539
TOtal DOITOWINGS .. .eveeee et e ettt e et e e e e e e e emne s et e e e e e nnneeeeeennnnes 11,431 10900

Details of the Group outstanding londerm loans as at 31 December 2017 are set out in note 29.1 to the
2017 Group Financial Statements. The loanehaaturity dates extending 8eptember 2030rhe loans
are denominated in dirhams, U.S. dollars, Egyptian pounds, Omani Riyal, Lebanese pounds, Pakistani
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rupees, Kenyan shillings and Georgian lari (88soup Financial Review Financial Risk Managemeiit

Foreign Currency RisK. The floating ratédoans carry margins ranging from 1 per cent. to 4.1 per cent. per
annum over the base lending rate, whilst fixed rates on loans range from 4.50 per cent. to 5.25 per cent.
Certain of the loans (as identified in note 29 to the 2017 Group Financial Statparensecured against
assets of the Group or guaranteed by Majid Al Futtaim Properties. The principal amount outstanding of
secured loans as at 31 December 2017At3 737 million.

The Groufs borrowings comprise lorgrm loans from commercial banks aoderdraft facilities. The
Group has to date incurred debt at three levels:

i project financing, typically through special purpose vehicles on aewurse or limited recourse
to other Group companies basis;

i senior secured or unsecured debt where MajillAlaim Properties or one of its subsidiaries is the
borrower; and

i senior unsecured debt where Majid Al Futtaim Holding is the borrower and Majid Al Futtaim
Properties guarantee is given.

The table below shows the Grdsiporrowings (excluding bank overftsy as at 31 December 2017 by
debtor:

As at 31 December 2017

(AED millions)
Majid Al Futtaim Holding
Unsecured but with Majid Al Futtaim Properties guarantee............ccccoecveeeievereeesscivveeeesenns 8,648
Unsecured and UNQUATANTEEM...........oiiiiiiiiieei ittt ettt seeere e 76
Total Majid Al Futtaim HOIAING ....coouviiiiiiiiieiee ettt 8,724
Majid Al Futtaim Properties
S 1= Tot U (=T F TP PP PR PRPPPRTSPPIN -
Unsecured but with Majid Al Futtaim Holding guarantee.............ccccceveeieeeeeiiieeeniiee e 1,810
Unsecured and UNQUATANTEEM...........oiiiuiiiiiieeie ittt reeeeee e -
Total Majid Al FULtaim PrOPEITIES .......c.uiiiiiiieiiiie ittt ree it et 1,810
Other
Secured and/or guaranteed by b&nks 737
UNSECUIEA. ...ttt ettt et ettt et e bt e et et sttt e e bbb e e een e e e naneesneenane 31
TOAI OtNET .. e r et enes 768
Total borrowings (excluding bank overdraftSf?..........c.cooeereeiieemreseeeseee e 11,3@

@) Borrowings by subsidiaries of Majid Al Futtaim Holding or Majid Al Futtaim Properties, in certain cases on a limited recourse
basis to the borroweCertain of these borrowings are also guaranteed by Majid Al Futtaim Holding or Majid Al Futtaim
Properties.

2 Unamortised bank arrangement fees of A&Dmillion have been deducted from total borrowings in the 2017 Group

Financials Statements.

The Grouptypically aims to match the cash flow profile of its borrowings (excluding bank overdrafts) with
the underlying assets to the extent practicable in the circumstances and to fund in local currencies for
offshore businesses where possible.
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The table below lows the maturity profile of the Grolspoutstanding borrowings (excluding bank
overdrafts) as at 31 December 2017:

As at 31 December 2017
(AED millions)

Principal amount of borrowings maturing in:

84
2,055
2,175
6,988

11,302

SHAREHOLDERS' EQUITY

The table below shows the Grdésighareholderequity as at 31 December in each of 2017 and 2016,
respectively.

As at 31 December

2017 2016
(AED millions)
SNAE CAPILAL. ....eeiieiitiiii e e e e ta e e s 2,487 2,487
SEALULONY FESEIVE...iiiiiiiiiee ettt e e et et e e e e e e e e e e e s e s e s s s smnnr e e e eaeaaeaeeas 2,882 2,438
REVAIUALION TESEIVE. .......ueiiiiiiii ittt ettt et sme e 18,510 18,179
OB TESEIVES. ...ttt ettt e e e e e e e e e e e e e e e e e e s e e rmnmr e e e e e e e e e eaaeaean 8,932 7,7%
Total equity attributable to the owners of the Group...........cceeeviiiierieiccee s 32,811 30,840
Hybrid equity instrument............cccccovveeeiveee e 3,654 1,826
Non-controllinginterest.........c.cocviiiiiiiieeeee e 509 441
e U=l [ PP U R PUPPPP 36,974 33,100

Share capital

Majid Al Futtaim Holding's share capital comprise486,72%hares of AED 1,000 each, all of which are
fully paid and owned by Majid Al Futtaim Capital LLC which, in turn, is owned as to@.6ent. by Mr.
Majid Al Futtaim, the founder of the Group.

Revaluation reserve

The revaluation reserve principally reflects changes in the fair value of land and buildings classified as
property, plant and equipment as required by IAS 16.

Any increase ivalue arising on the revaluation of properties is credited to the revaluation reserve in equity,
except to the extent that it reverses a revaluation decrease for the same property previously recognised in
profit or loss, in which case the increase is itegbto profit or loss to the extent of the decrease previously
charged.

Any decrease in carrying amount arising on the revaluation of properties is charged to profit or loss except
to the extent that it reverses a revaluation gain previously recognisedeirve in respect of the asset
concerned, in which case it is debited to the revaluation reserve in equity.

Other reserves

Group companies maintain a statutory reserve as required by applicable law. Typically a percentage of
profit of the relevant companis transferred to the statutory reserve each year until the reserve equals the
limit prescribed by applicable law. Under UAE law, a company is required to set aside 10 per cent. of its
net profit to maintain this statutory reserve until the reserve esabhblf of the company's capital. In
addition, the Group maintains fair value reserves in respect of hedging instruments as well as a currency
translation reserve in respect of foreign currency differences arising from the translation of the financial
staements of Group companies whose functional currency is other than the UAE dirham.
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Related parties

The Groufs related party transtéans are described in note &6the 2017 Group Financial Statements and
principally comprise transactions with other Gra@gppanies, Majid Al Futtaim Holdirgparent company

and its shareholders, companies under common control with Majid Al Futtaim Holding and key
management personnel and/or their close family members.

OFF-BALANCE SHEET LIABILITIES

The Group has significawff-balance sheet liabilities (agscribed in note 3#% the 2017 Group Financial
Statements) in the form of capital commitments, letters of credit granted by banks in the normal course of
business, forward contracts and guarantees given by Group compidmegable below shows the Grésup
off-balance sheet liabilities as at 31 December in each of 2017 and 2016, respectively.

As at 31 December

2017 2016
(AED millions)
Capital COMMILMENTS......c.ciiiiiiie e iceeeer e e s erer e e e s e e e e s stareeeessmneeeas 4,815 2,983
Groups share of capital commitments in relation to its equity accounted investees 582 729
Letters of credit QUISTANAING..........ceeiiiiiiei e e e s e e e 27 1
Bank guarantees OULSTANAING..........cc.vureeeiiiieeriiiir e e s siree e e e s ereere e e e e s saree e e e e snnnes 226 192
L0 - | PR RRRRRRTOPPPR 5,650 3,905

FINANCIAL RISK MANAGEMENT

Note33to the 2017 Group Financial Statemetéscribes the principal financial risks faced by the Group
and the principal procedures used by the Group to manage these risks. The principal financial risks faced
by the Group are credit risk, liquidity risk and interest rate risk as further descelmed b

Credit risk

Credit risk is the risk of financial loss to the Group if a customer or a counterparty to a financial instrument
fails to meet its contractual obligations and arises principally from the Groapeivables andet
investment in financeehses. Management has a credit policy in place and the exposure to credit risk is
monitored on an ongoing basis. The majority of the Group's income is by way of cash and advance receipts
and is supported by a deposit equivalent to one month's advande Ceatit evaluations are performed

on all customers requiring credit over a certain amount and there is no concentration of credit risk. Cash is
placed with a diversified portfolio of reputable banks and the risk of default is considered remote.
Managemehhas assessed the recoverability of its trade receivables as at the reporting date and considers
them to be recoverable. Amounts due from related parties are considered by management to be fully
recoverable.

Liquidity risk

Liquidity risk is the risk thathe Group will not be able to meet its financial obligations as they fall due.
The Group's approach to managing liquidity is to ensure that it will always have sufficient liquidity to meet
its liabilities when they become due without incurring unacceptabses or risking damage to the Group's
reputation. The Group manages liquidity risk through the use of bank overdrafts, bank loans and credit
facilities (see Group Financial Review Liquidity and Borrowing¥).

Market risk

Market risk is the risk of chrages in market prices, such as foreign exchange rates, interest rates and equity
prices, which will affect the Group's income or the value of its holdings of financial instruments. The Group
seeks to apply hedge accounting to manage volatility in its jprdfiss in relation to its exposure to interest

rate risk.

Foreign currency risk

The Group is exposed to foreign currency risk on its net investments in foreign subsidiaries and operations.
The Group is also exposedftoreign currency risk on purchases denominated in foreign currencies.
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The Group hedges the risk by obtaining foreign exchange forward contracts on all material foreign currency
purchases. All of the forward exchange contracts have maturities of lessnéagear after the reporting
date. Where necessary, foreign exchange contracts are rolled over at maturity.

Interest rate risk

Interest rate risk is managed within the framework of the interest rate risk management policy. In the past,
the Group adoptedpolicy of maintaining target duration on its liability portfolio of about four years with

a deviation of plus or minus one year. Since the Acquisition (3esctiption of the Group Majid Al

Futtaim Retaili Agreements with Carrefolrand in view of itsownership of the entire Majid Al Futtaim

Retail business, the policy has been updated to maintain target duration on its liability portfolio of about
half a year to three years. This is achieved through cash and/or by using derivative financial instrument
which are eligible for hedge accounting.

Capital management

The Group uses a gearing ratio to monitor its capital. This is calculated as net debt divided by total equity.
Debt comprises lonterm interest bearing loans and borrowings whilst capital cisegprall equity
attributable to the shareholder, including reserves. As at 31 December 2017, the Group's net debt to equity
ratio was28 per cent.

Majid Al Futtaim Finance, in which Majid Al Futtaim Ventures owns 100 per cent. of the share capital, is
involved in credit card operations and is required by the UAE Central Bank to maintain its capital at a
minimum of 15 per cent. of its total available funds.

The Group has various borrowing arrangements which require it to comply with net worth, interest cover
and debt/equity ratios. The Group was in compliance with all such requirements as at 31 December 2017
and remains in compliance with all such requirements as at the dhie B&se Prospectus

DIVIDEND POLICY

Majid Al Futtaim Holding is the only companyithin the Group to have a set dividend policy, the
conditions for which are as follows:

(@) Majid Al Futtaim Holding intends to distribute approximately 10 per cent. of its annual consolidated
net income to its shareholders (thdistribution "), which distribution shall be made no later than
six months after the end of the financial year to which the distribution relates or at such other
intervals as the Board may determine from time to time;

(b)  the terms of any distribution (including the finahaunt and timing of such distribution) will at all
times remain at the sole and absolute discretion of the Board, who will be required to approve every
distribution by separate resolution in advance of declaring such distribution. Final payment of any
dechred distribution will be subject to the final approval by the company's shareholders; and

(c) the Majid Al Futtaim Holding Board shall take into consideration a number of factors before
declaring or making such distribution, including (without limitation):

0] general economic and business conditions, Majid Al Futtaim Holding's and the Group's
strategic plans, Majid Al Futtaim Holding's financial results and conditions, its cash
requirements and the benefits of investing any future earnings in the developmgraivaihd
of the Group's business;

(i)  any legal requirements and any contractual obligations or limitations, whether currently
applicable or which may become relevant in the future, which affect, or may affect, the ability
of Majid Al Futtaim Holding to approver make such distribution;

(i) the requirements of any future financing agreements to which Majid Al Futtaim Holding may
be a party; and

(iv)  any other factors which the Board may deem relevant in respect of the distribution in question
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SUMMARY OF MAJID AL FUTTAIM PRO PERTIES FINANCIAL INFORMATION

The following summary of consolidated historical financial information as at and for the years ended 31
December 2017 and 31 December 2016 has been extracted from the 2017 Majid Al Futtaim Properties
Finangal Statements, which have been incorporated by reference into this document.

Certain reclassifications have been made in the 2017 Majid Al Futtaim Properties Financial Statements and,
as a result, these statements are not comparable in all respect2@d &h®lajid Al Futtaim Financial
Statements (se&Presentation of Financial and Other InformatidnPresentation of Majid Al Futtaim
Financial Information).

Prospective investors should read the following summary consolidated financial informatioruimction;
with the information contained ihPresentation of Financial and Other InformatigriRisk Factor$,
"Majid Al Futtaim Properties Financial Reviéy/ Description of the Group Majid Al Futtaim Propertie’s
and the Majid Al FuttaimProperties Financial Statements (including the related tioéesto) appearing
elsewhere irthis Base Prospectus

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

The following table shows Majid Al Futtaim Propertiesnsolidated statements of profit or loss and other
comprehensive income for the two years ended 31 December 2017 and 31 December 2016, respectively.

Year ended 31 December

2017 2016
(AED millions)

REVENUE. ...t 4,606 4,491
Operating expenses (2,136) (2,137)
Net valuation gain on land and buildings..............cccoviiiieniiinic e 590 392
Other income/(expensesnet 29 (34)
Impairment (Provision] NEt........ccccccvvieeeeiiiiieeeee e (475) (118)
Share of profit/(loss) in joint ventures and assodiatet 107 127
FINANCE COSES.....utiiiiiieiiiie ettt et e (490) (374)
Profit before taX...................... 2,231 2,347
Tax (expenses)/credit (38) 13
Profit for the year from continuing OPerations...................cocoveveveeemrereneseeenerererenens 2,193 2,360
Loss on discontinued operatichset of tax - -
PrOfit FOF tNE YEAT .....vvieieieiiiieeeteeeeeeceee ettt enen s 2,193 2,360
Profit attributable to:
Owners of Majid Al FuttainProperties 2,185 2,342
Non-controlling iNterest............ccocvviviveiiiennii e, 8 18
PrOfIt FOF tNE YBAT .....vvieiereeeeeeetet ettt eeene s e sttt enen s 2,193 2,360
Other comprehensive income
Net valuation gain on land and building..............cccooviiieniin e 66 139
Foreign  currency  translation  differences from  foreign  operati
........................................................................................................................... 18 (1,347)
Other comprehensive income for the year, net of income ta
........................................................................................................................... 84 (1,208)
Total comprehensive income for the Year...............ccccovveveveeereeeeeeeeeeeeren e 2,277 1,152
Attributable to:
Owners of Majid Al FUttaim PrOperti€S.........ccuvveeeiiiiiiieeeeeeeesiiieeeeessieeeeeesnnne e 2,269 1,134
NON-CONLTOIING INTEIESL...........vevevvececece ettt 8 18
Total comprehensiveincome for the YEaL...............cceeeeveeeseeeeeeeeeeern s ee e 2,277 1,152
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STATEMENT OF FINANCIAL POSITION

The following table shows Majid Al Futtaim Propertiesnsolidated statement of financial position as at
31 December in each of 2017 and 2016, respectively.

As at 31 December
2017 2016

(AED millions)

Non-current assets
Property, plant and equipmMeNt.............coceiuiriecme e 4,899 5,084

INVESTMENT PrOPEITY.....eeeiei et 39,875 37,132
44,774 42,216
Other non-current assets
Investment irequity accounted iNVESEES...........cccuveeiiiiiieeniiennnn, 882 1,141
Intangible assets. 33 53
LoNgtermreceivables..........cccvvve i i 650 464
Long-term receivablefom related parties............ccoceevviirieenncens 29 68
Deferred tax aSSBL........cuuviiii i 17 9
1,611 1,735
Current assets
INVENTOTIES. ...ttt ettt e e 277 271
Trade and other receivables.........cccocvviiiiiicee i 590 522
Due from related Parti€S..........cccveeeeeiiiiiieeeeee e e e 490 82
Shortterm loan to a relategiarty.. 70 24
Cash and bank balances 367 436
1,794 1,335
Current liabilities
Trade and other payables..........cccvveeiiiiieeeiiiee e 2,886 2,507
PrOVISIONS......cviiiie ettt 150 122
Due to related parties... 12 11
Loans and DOMmOWINGS .......cocuuiiiiiiieiiie e e 146 1,692
3,194 4,332
Net current liabilities ..........cccooiiiiiiiiiie e (1,400) (2,997)
Non-current liabilities
Loans and DOIMOWINGS ......cooiuiiiiee it enee e 10,032 8,111
Other longterm liabilities............cooviiiiiiiiiee e 162 157
Deferred tax liabilities 100 70
Provisions...........ccoceveeiiiiiiniens - 11
Retirement benefit obligation.............cccooiiiiicii 107 83
10,401 8,432
NEE ASSELS ..eiiiiiiiiiiii i 34,584 32,522
Equity
Share Capital........cccveeiiiiiiiie e 3,500 3,500
Shareholder contribution................oooeiii i, 2,938 2,938
Revaluation reserve 14,473 14,407
OFher FESEIVES. ...ttt et e 13,310 11,327
Total equity attributable to the owners of Majid Al Futtaim 34,221 32,172
PrOPEITIES. ...t
Non-controlling INtEreSt.........c.ccoiviiiiiie e 363 350
TOtAl @QUILY ..eeeieiiet et 34,584 32,522
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CASH FLOW STATEMENT

The following table summarises Majid Al Futtaim Propettessh flows for the two years ended 31
December 2017 and 31 December 2016, respectively.

Year ended 31 December

2017 2016
(AED millions)
Cash from operating aCtiVitieS..........ccoiiiiiiiiii e 3,031 2,546
Cash (used in) iNvesting actiVIties..........ccccocvieiiiiieee e (2,636) (2,919)
Cash flows from financing actiVitieS..........c.vvvveiiiiiiiieeee e 473 178
Net (decrease)/increase in cash and cash equivalenis.............ccccovuvieecineenn. (78) (195)
Cash and cash equivalents at the beginafrie year...........cccocooiiiiiiiieninenne 372 591
Currency translation effect on foreign currency cash.held..............cccccoeeee. 9 (24)
Cash and cash equivalents at end Of Year............ccooiiiiiiiicenn i 303 372
EBITDA

The following table shows a reconciliation of Majid Al Futtaim PropertTDA to profit/(loss) as
shown in the consolidated income statement for the two years ended 31 December 2017 and 31 December

2016, respectively.

Year ended 31 December

2017 2016
(AED millions)
EBITDAD ..ottt ettt ettt eaee sttt seete et et enes s ensereetesna 2,939 2,855
Depreciation...........cccceveeeiivveeeeens (423) (460)
Amortisation of intangible asset... (20) (20)
Impairment (Provision)/FEVEISAL..........ccccovuiiiiiiieeiiie e (475) (118)
NEt fINANCE COSL.....ouviiiiiii ittt (490) (374)
Net valuation gain/(loss) on land and buildings... 590 392
Tax credit/(Chargel) NEt.........ocovviiiiiii e e (38) 13
Fixed assets/project COSts Wt ..........c.ccooiiiiiiiiiiieee e (4) (20)
Share of gain/(loss) in joint ventures and associates,.Net..........cc.cccuvreeereeeene 107 127
Others 6 (20)
FOreX....coovviiiniiiieiiee, 1 (25)
Profit for the year affer taX.........ccceiiii i 2,193 2,360
1) Calculated as profit for the year after adding back extraordinary items, interest, shai@ (&dss) in joint ventures and

associates, tax, depreciation and amortisation.
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MAJID AL FUTTAIM PRO PERTIES FINANCIAL REVIEW

The following review of Majid Al Futtaim Properties' financial position and results of operations is based
upon and should beead in conjunction with the Majid Al Futtaim Properties Financial Statements, which
have been incorporated by reference into this Base Prospectus

As a result of certain reclassifications made in 2017, adjustments have been made to other
(expenses)/incomé net and finance income in the consolidated statements of profit or loss and other
comprehensive income and to letegm receivables, lonterm receivables from related parties,
inventories, development property, receivables and prepayments and duel&i@u partieseceivables

and prepayments and lotgrm loans in the consolidated statement of financial position in the 2017 Majid

Al Futtaim Propertieg-inancial Statements. As a result, these statements are not comparable in all respects
to those irthe 2016 Maijid Al Futtaim Propertidsinancial Statements

This discussion contains forwaldoking statements that involve risks and uncertainties"@eaationary
Statement Regarding Forward Looking Statemi@n#sctual results for Majid Al Futtaim Pperties could
differ materially from those indicated in any forwdobking statements as a result of various factors,
including those discussed below andRisk Factors.

SIGNIFICANT ACCOUNTING POLICIES AND CRITICAL ACCOUNTING JUDGMENTS

The preparatiomf the Majid Al Futtaim Properties' Financial Statements requires management to make
certain estimates and judgments, some of which are subjective and complex, often as a result of the need to
make estimations of future events. The Group's significantuatiog policies are set out in note 4 to the

2017 Majid Al Futtaim Properties Financial Statements and a summary of the critical accounting estimates
and judgments that are made in preparing the financial statements is set out in note 3 to the 2017 Majid A
Futtaim Properties Financial Statements.

RESULTS OF OPERATIONS FOR THE TWO YEARS ENDED 31 DECEMBER 2017 AND 31
DECEMBER 2016

Revenue

Majid Al Futtaim Propertieégrincipal source of revenue is the rental income that it earns from the tenants
in its shopjing malls and other properties. Majid Al Futtaim Properties also earns revenue from the hotels
which it owns and limited leisure and entertainment revenue from the unique leisure offerings owned by it
and managed bWajid Al Futtaim Venturesincluding SkiDubai, the Wahoo Water Park in Bahrain and
certain facilities at the City Centre Mirdif shopping mall (together referred to as unique leisure offerings)
(see"Description of the Group Majid Al Futtaim Venture$ Strategic businessésMAF Leisure and
Entertainment).

The table below shows a breakdown of Majid Al Futtaim Propérggsnue for the two years ended 31
December 2017 argl DecembeR016, respectively.

Year ended 31 December

2017 2016
(AED . (AED .

millions) ) miliions) (%)
Rental income 3,618 785 3466  77.2
Hotel revenue 679 14.7 714 15.9
Leisure and entertainment rEVENUE..............ueeeeeeiieeereeeeeeeeiiieeeeeeeeeeens 253 55 282 6.3
PFOJECt management revent 26 0.6 14 0.3
Others 30 07 15 03
Total revenue 4,606 100.0 4,491 100.0

Majid Al Futtaim Propertiedotal revenuencreasedy AED 115 million, or 2.6per cent.in 2017 (from
AED 4,491 million in 2016 tcAED 4,606 millionin 2017). Theincreasereflectedan increase in rental
income from the shopping mall business unit offset by a decrease in het@ieev
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In geographical terms, in 20177.5per centof Majid Al Futtaim Propertiegevenue was derived from
the UAE 10.2per centwas derived from Bahraid,.8 per centwas derived from Omai3.5 per centwas
derived from Lebanon antl0per centwas derived from Egypt.

Rental income

Majid Al Futtaim Propertieslerives almost all of its rental income from renting units in its shopping malls
and a very small proportion from renting offices in three office buildings (of which one is partially occupied
by Group companies).

Majid Al Futtaim Propertieégental incomencreasedy AED 152 million, or 4.4per cent.in 2017 (from

AED 3,466 million in 2016 toAED 3,618 million in 2017). Theincreaseprincipally reflected better
performance of Mall of Emiratesevisions to the leasing terms of Carrefoesulting in an increase and
overall pricing actions for comparable malls. Furthermore the opening of Mall of Egypt in 2017 and the
full year impact of City Centre Shindagha avig City Centre Al Barsha also contributed to the increase

in revenue

Hotel revenue

Majid Al Futtaim Properties earns hotel revenue from the rooms, food and beverages and other services
provided at its hotels. All hotel revenue is stated as gross, with the fees paid to the hotel management
companies and the costs incurred by Majid-uttaim Properties in providing services at its hotels being
included in operating expenses.

Majid Al Futtaim Propertiéshotel revenuelecreasethy AED 35 million, or 4.9per cent.in 2017 (from
AED 714 million in 2016 tAAED 679 millionin 2017). Thedecreaseavas primarily attributable ta drop
in the average daily rate bypér cent. resulting in a reducekvenue per available roomRgvpar") of
6%. Also the recent Qatar travel ban has impacted tourism in the UAE

Leisure and entertainment revenue

Leisure and entertainment reverdeereasetdy AED 29 million, or 10.3per cent.in 2017 (from AED 282
million in 2016 toAED 253 millionin 2017)

Operating expenses

The table below shows Majid Al Futtaim Propertieperating expenses for the two yearsded 31
December 2017 argll DecembeR016 respectively.

Year ended 31 December

2017 2016
(AED (AED

millions) ) millions) (%)
Employee benefits (652) 30.5 (610) 28.5
DEPIECIALION. .....ceiiiiieiiet et ettt (423) 19.8 (460) 215
Legal, professional and consultancy fees............cccocuvvveieeeeenne (85) 4.0 (83) 3.9
Selling and marketing eXpenses...........cccvvvveeriieeeeeniiee e (178) 8.3 (175) 8.2
UBIIEIES. ..ottt e (114) 5.3 (124) 5.8
Repair and maintenancCe.............ccooiuiiiieeeeee e (140) 6.6 (133) 6.2
Amortisation charge for intangible assets (20) 0.9 (20) 1.0
Other operating EXPENSES. ........c..iiiiiieiiieeere e (524) 24.6 (532) 24.9
Total operating EXPENSES........ccciuiiiiiieiieeeiiee e (2,136) 100.0 (2,137) 100.0

Majid Al Futtaim Properties' principal operating expenses are staff costs and depreciation, which together
comprised 5@ per centand50.1 per cent. of its total operating expenses in228ad 2016respectively.
Each of these items is analysed in more detail below.

Majid Al Futtaim Propertiegotal operating expenses slightlgcreasedy AED 1 million, or 0.05 per
cent, in 2017 (from AED 2,137 million in 2016 #&ED 2,136 millionin 2017).
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Employee benefits

Majid Al Futtaim Propertigsstaff costs (which exclude staff costs capitalised as part of projects under
construction)increasedoy AED 42 million, or 6.9per cent, in 2017 (from AED 610 million in 2016 to

AED 652 millionin 2017),reflecting the increase in overall headcount and salaries. Majid Al Futtaim
Properties had 3,081 employees as at 1 January 2017 and 3,191 employees as at 31 December 2017. While
157 employees were added across thehmaial business units during 2017, tHetels Business Unit saw
adecreasén its employee count by 47 employees during 2017.

Depreciation

Majid Al Futtaim Properti€slepreciation chargdecreasetby AED 37 million, or 8.0 per cent.in 2017
(from AED 460 million in 2016 tAED 423 millionin 2017).The decrease is primarily attributable to a
decrease in furniture, fixtures and equipment in the prior year in the shopping malls

Other operating expenses

Majid Al Futtaim Propertiéother operating expenses slightigcreasetly AED 8 million, or 1.5per cent,
in 2017 (from AED532million in 2016 toAED 524 million in 2017)

Net valuation gain/(loss) on land and buildings

Developed properties classified as property, plant and equipment in accordance with IAS 16 are revalued
on each reporting date. Any increase arising on the revaluation of developed properties is credited to the
revaluation reserve in equity, except to thdent that it reverses a revaluation decrease for the same
property previously recognised in profit or loss, in which case the increase is credited to profit or loss to
the extent of the decrease previously charged. A decrease in carrying amount ransitigefrevaluation

of properties is charged to profit and loss, except to the extent that it reverses a previously recognised
revaluation gain on the property in which case it is debited to revaluation reserve in equity.

Investment properties are propesgtiheld either to earn rental income, for capital appreciation or for both,
but not for sale in the ordinary course of business, use in the production or supply of goods or services or
for administrative purposes. Following initial recognition at costestment property, principally
comprising land with undetermined use, certain shopping malls and property being constructed for future
use as investment property, is stated at fair value at the reporting date.

The net valuation change on land and buildingmprises the sum of: (a) any losses incurred on the
revaluation of properties classified as property, plant and equipment; (b) any increases arising on the
revaluation of properties classified as property, plant and equipment to the extent they resase lo
previously charged to the profit and loss; and (c) the fair value gains or losses on investment property.

In 2017, Majid Al Futtaim Properties recognised a net valuation loss of ARmillion on property, plant
and equipment of which a valuation gaf AED 66 million (mainly onHilton Garden Inn Mall of the
Emirates and Kempinski Hodelvas credited to other comprehensive income and a valuation loss of AED
178 million was charged to the profit and loss accolilifiie valuation los®f AED 178 million was on
account ofAloft City Centre Deira Hotgbrimarily due to a decline in the market conditions which had a
negative impact on the trading outlook of the hatel resulting in a decrease in its fair value by AED 117
million. Furthermore, the announcent by he Bahrain governmei increasaeuitility costs in the coming
years hasnegatively impactethe valuationof the Bahrain hotels by AED 71 millios\lso future supply

/ competition entering the market, has resulted in a decrease in val@agiain.on valuation of investment
property of AED 768 million was also charged to the profit and loss account in PBd ¥aluation gain
was on account oenegotiation ofhe Carrefour lease in UAbased assets and increase in net operating
incomeof Mall of Emirates and @ CentreMirdif. This increase has been offset layr fvalue losses
recognsed in Gty CentreDeira on account of key leases beemgeared as part of a wider portfolio deal
which has negatively impacted the valuelsd mall Additionally, void periods have been reviewed and
increased during the valuation assessment to reflect current tenants uncétsonfgir value lossewere
recognsed in Gty CentreShindaga as a result of poor tenant performance

In 2016, Majid Al Futtaim Propdds recognised a net valuation gain of AELL tdllion on property, plant

and equipment of which a valuation gain of AE®h3llion (mainly on the Sheraton Mall of the Emirates,
Hilton Garden Inn Mall of the Emirates and Kempinski Hotel) was creditethés ocomprehensive income

and a valuation gain of AED 42 million (on the Le Meridien and Westin Hotels in Bahrain and an office
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building in Dubai) was charged to the profit and loss account. A gain on valuation of investment property
of AED 350 million (pincipally on Mall of the Emirates ardity Centre Mirdif offset by valuation losses
on Mall of Egypt and City Centre Deira) was also charged to the profit and loss account in 2016.

Other income/(expenses) net

Majid Al Futtaim Propertiesither income and expenses comprise the net gain or loss made on the disposal
of property, plant and equipment, investment property and assets held for sale, fixed assets and project costs
written-off once the Group determines not to proceed with a p&tiqroject, development expenses
written-off that cannot be capitalised to a project per IFRS, any net foreign exchange gain or loss, service
charges levied on related parties, a provision for a related party balance and other income. Majid Al Futtaim
Properties' other income and expenses, comprised net ingbAteD 29 million in 2017 and net expenses

of AED 34 million in 2016

Impairment (provision)/reversal i net

In 2017,impairment losses of AE@R75 million wererecognisednainly on properties under agtruction

such as City Centre Al Maza of AED 277 million and Mall of Oman of AED 185 million. Primary reasons
for the impairment of City Centre Al Maza were worsening of the macamomic environment in Egypt
which combined with high taxes and reducetdssdies have led to high inflation levels and reduced
consumer spending. The Mall of Oman impairment is primarily due to reduced profitability and lower than
projected occupancy levels at mall opening than initial estimates

In 2016, Majid Al Futtaim Propéies performed an analysis of its carrying value of investment in an
associate. Based on the results of this analysis, Majid Al Futtaim Propadigsgement was of the view
that the carrying value of the investment had been eroded due to adverseamdresiness conditions

and Majid Al Futtaim Properties, therefore, recognised an impairment loss of AED 91 million in 2016.
Additional impairment provisions of AED 27 million were booked in 2016 against capital work in progress
in relation to property, pint and equipment and investment properties.

Share of profit/(loss) in joint ventures and associaté net

A list of Majid Al Futtaim Properties' material joint ventures is set out in Adeto the 2017 Majid Al
Futtaim Properties Financial Statemegisint ventures and associates are accounted for using the equity
method, which means that Majid Al Futtaim Properties' proportionate share of the profit or loss made by
each joint venture or associate is included under this line item

The table below showilajid Al Futtaim Properti€sshare of the profit or loss of its joint ventures and
associate for the two years ended 31 December 20131aDeécembeR016, respectively.

Year ended 31 December

2017 2016
(AED millions)
Shareof profit Of JOINt VENTUIES........cocuiiiiiiiiiii ettt 107 127
Share of (I0SS) Of ASSOCIALE.........eeiiiiiiiiiee et e e e enenes - o]
e 1 | TP PP OO PP PPRTOPPTIN 107 127

Majid Al Futtaim Properties' share of profit in joint ventures and associaté&BRasl07 millionin 2017

and AED 127 million in 2016. Net share of profit in joi@ntures in 2017 was mainly on accoahfirst

time revenue recognition Waterfront City SARL Lebanon on handover @63 units. This was offset by
reduced handovers Bharjah Holding Co. PJS&hd Al Mouj Muscat S.A.O.(Net share of profiin joint
ventures in 2016 was mainly on account of handover of 169 units in Al Zahia resulting in an increase in
Majid Al Futtaim Properties' share of profit fro8harjah Holding Co. PJS&hd a higher share of profit
earned from Al Mouj Muscat S.A.0.C

Net finance cost

The table below shows Majid Al Futtaim Properties' net finance cost recognised in profit or loss for the two
years ended 31 December 2017 8iddecembeR016, respectively.
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Year ended 31 December

2017 2016
(AED millions)
Interestchargesifcluding arrangement and participation féess capitalised interest)............ (482) (354)
Unwinding of the discounting of finance lease liabilities...............ccccoi i a7) (18)
Unwinding of the discounting of lorgrm receivable from a joint venture...............ccccveeeeneee 9 2)
FINANCE COSES ...ttt ettt e e e et e bt e e e e me e e bbb et e e e e sabbbeaeeeenneanas (490) (374)

Majid Al Futtaim Properti€snet finance cost charged to profit and logseasedy AED 116 million, or

31.0 per centin 2017 (from AEDB74 million in 2016 taAED 490 millionin 2017).Interest coshcreased

by AED 106million, on account of additional drawdowns in relation to kt&jid Al FuttaimHoldingloan

in the current yearAlso finance costs capitaiid in relation to projects decreased by AEDr8ilion
mainly due to the capitahtion of Mall of Egypt.This increasavasoffset by the repayment, in February
2017, of the five year Sukuk certificates of USD 400 million (AED 1,469 million) resulting in a decrease
in finance cost by AED @ million.

Profit before tax

Reflecting the above factors, Majid Al Futtaim Propetpesfit before tax was AER,231million in 2017
compared to AED 2,347 million in 2016.

Income tax credit/(charge)i net

Majid Al Futtaim Properties is subject to tax on the income earned by it in certain of the jurisdictions in
which it operates.

Majid Al Futtaim Propertié®perations in these jurisdictions gave rise to an income tax chafgeo088

million in 2017 and an income tax credit of AED 13 million in 2016. Of the total income tax charge of
AED 38 millionin 2017,AED 21 millionrelated to defeed tax charge (2016: deferred tax credit of AED

43 million). Majid Al Futtaim Properties recognises deferred tax on the temporary differences arising
between the tax base and asset base on fair valuation of properties in Egypt, Lebanon and Oman

Profit for the year

Reflecting the above factors, Majid Al Futtaim Propetpesfit after tax was AE®2,193million in 2017
compared to AED 2,360 million in 2016.

Other comprehensive income/(loss)

In 2017, Majid Al Futtaim Propertiesther comprehensive incomastAED84 million compared to other
comprehensive loss of AED 208 millionin 2016.

The principal factors affecting other comprehensive income and loss are the foreign currency translation
differences from foreign operations and the fair value gainsass#$ made on the valuation of land and
buildings each year (sé&roup Financial Review Results of Operations for the Two Years Ended 31
December 2017 and 31 December 201¥et valuation gain on land and buildigt.

In 2016, the Central Bank of Egyftdated its tightly controlled currency, which led to a sharp devaluation

of the Egyptian Pound. As Majid Al Futtaim Properties had significant net assets denominated in Egyptian
Pounds, the devaluation resulted in a significant impact of AED/Iy8lion on the currency translation
reserve in 2016.

Majid Al Futtaim Propertiedoss or profit for each year and the items above resulted in total comprehensive
income for Majid A Futtaim Properties of AER,277 million in 2017 compared to AED152 million in
2016

Segments

Majid Al Futtaim Propertiedias four strategic divisionshe Shopping Mall Business Unit, the Hotels
Business Unit, the Communities Business Unit and Project Management BusinesaHififitare its
reportable segments. Thetigisions offer different services, and are managed separately because they have
operating independence and autonomy. The Board of Directors (chief operating decision maker 'CODM")
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reviews the internal management reports of each division reguBetygrapic segments are divided into
the UAE, Oman, Bahrain, Saudi Arabia, Egypt and Lebanon

Management Reporting

In conjunction with IFRS financial and other financial indicatddgjid Al Futtaim Propertieselies on
nonGAAP profitability measures together tvistatistical and operating key performance indicators to
achieve its business unit and corporate goals. Thes&Ad@d financial measures are used to supplement
IFRS reporting so as to align business reporting with operating performance:

i Management Revem: Statutory reported revenues are adjusted to exclude theasbnmpact of
lease accounting on a straight line basis as required by IAS 17 and revenue from leisure and
entertainment units. Furthermore, it includes the consolidated revenues of mawaggd e
investmentsrevenues and the intigroup revenue from PMBU.

i Operating Profit (loss)This business unit financial measure is defined as businesgeueitue
less operating expenses and support costs (i.e. head officeaftestshpacts of gross set fair
value changes (irrespective of IAS 16 or IAS 40 classification)-aash charges such as
depreciation, amortization, impairment and asset vafite theMajid Al Futtaim Propertieshare
in nonmanaged equity investmehtet profit or loss; ne-controlling interest of managed equity
investmentsnet profit or loss; and any gains or losses on asset disposals.

i Management Net Profit (losshhis corporate measure is defined as the aggregate of busine'ss units
operating profit after finance chargdgreign exchange gains or losses and taxes

Shopping Mall Business Unit

This business unit leads and manages all aspects of the retail development and management of shopping
malls, ranging from regional shopping malls to smaller community centres. TippiBo Mall Business

Unit undertakes various functions in this respect such as development, design, leasing, marketing and
property management.

Revenues from this business unit principally comprise of base minimum rents, percentage rents based on
tenant skes volume, mall promotions and media, recovery of common area charges and management fees.

Hotels Business Unit

This business unit is responsible for the development of hotel assets and the management of these assets in
association with thirgbarty hoteloperators.

Revenues from this business unit principally comprise of room revenues and food and beverage revenues.
Communities Business Unit

This business unit is responsible for master development of larger master planned lifestyle developments
that comprse multiple asset classes (such as residential units, hotels and leisure and entertainment
facilities), and is responsible for infrastructure, residential and commercial assets within these
developments. The Communities Business Unit is also responsibieaftaging the Group's portfolio of

office buildings.

Revenue from sale of trading properties is recognised as a profit or loss when the significant risks and
rewards of ownership are transferred to the buyer. Significant risks and rewards of ownerdbagnad

to be transferred to the buyer when price risk is transferred to the buyer. Majid Al Futtaim Properties
determines the point of recognition to be the time at which the buyer is entitled to take possession of the

property.

In respect of trading prepties under construction, no revenue is recognised upon receipt of deposits and
advances until the risks and reward of ownership in the property are transferred to the buyer, as set out in
the above paragraph.
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Revenues from this business unit also conepoisleasing revenues from commercial, residential, serviced
land or other mixed use assets as well as management fees where the Communities Business Unit has agreed
with its joint venture partner to provide management services in respect of the refaxelopthent.

Project Management Business Unit

This business unit provides advisory, development and management services to Shopping Malls,
Hospitality and Communities.

The table below shows each business unit's EBITDA, operating profit and managemeafitniet ghe
years ended 31 December 2017 8iddecembeR016, respectively.

Year ended 31 December

EBITDA Operating profit Management net profit
2017 2016 2017 2016 2017 2016
(AED millions) (AED millions) (AED millions)
Shopping Malls Busineddnit ....... 2,768 2,575 3,161 3,121 2,895 3,061
Hotels Business Unit................... 233 251 (142) 44 (143) 44
Communities Business Unit........ 267 (5) 98 (57) 49 (39)
Corporate SUpport.........ccceevveennee (85) (51) (88) (86) (572) (619)
Total .o 3,183 2,770 3,029 3,022 2,229 2,447

Reconciliation of Statutory net profit/(loss) with management net profit

Year ended
31 December
2017 2016

(AED millions)
Statutory net profit attributable to the owners of the company.............ccocoeeveeviciiicenne. 2,193 2,360
Reconciling items:
Fair value adjustmertth............ccoooi oottt 7 (30)
IAS-16 Fair value changes recognised in income staténent. . 66 139
Depreciation on strategic assBiS............ccccevveeeriveeecreeeeenns 272 336
Coupons declared to Majid Al Futtaim HoldfFig.............cccccoveiiiieeeeeicecceceecve e (220) (220)
Net results of leisure and entertaining UMILS..............ccvoirieiieeeieeseecc e (85) (121)
Otheradjustments............coceivvieiiiieene e . 4) 17)
Total reconciling items 36 87
Management Net Profit/(I0SS).......coouuiiriiiiiiii et 2,229 2,447

(1) For calculation of management net profit, the project capital expenditure (cash spent) has been deducted from the @goss chang
in fair value and is reported in the income statement. For financial statement purposes, the fair value gain/(lossg¢ibgomput
comparing the net book value with the fair value adjusted for lease stiimightaccruals as per the requirements of IAS 17 and
capital work in progress accruals as per the requirements of IAS 16 and IR&ialue changes under IAS 16 egeogrised
in equity in these consolidated financial statements as compared to being recorded in the income statement in the management
report.

(2) For the management report net profit calculation, depreciation is not charged on strategic assets subjettiatidair Gross
changes in fair value are reported in the management income statement. For the consolidated financial statementéiell assets
are classified under IAS 16 are depreciated and any accumulated depreciation at the date of revalinsitiaeid against the
gross carrying amount of the asset and the net amount is restated to the revalued amount.

(3) For the management report net profit calculation, coupons declared during the year on the subordinated capital loats instrumen
are shown as deduction from net profit. For these consolidated financial statements, coupons are accounted for as an
appropriation of distributable profit and adjusted in equity.

(4) From 1 January 2016, in the management accounts, CEIEY,ISki Dubai, Wahoo Wateark and Ski Egypt (thd_eisure &
Entertainment units"), are not consolidated on a line by line basis. However, in these consolidated financial statements, the
Leisure & Entertainment units are consolidated in accordance with IFRS 10.

Note 8 to the 2017 Kjid Al Futtaim Properties Financial Statements presents certain financial information

for each segment. In revenue and assets terms, the Shopping Malls Business Unit is the most significant
segment, accounting for 83pér centof Majid Al Futtaim Propeties' revenue in 2017 and f88.9 per

cent.of its assets as at 31 December 2017, as per statutory reporting. In terms of EBITDA, the Shopping
Mall Business Unit and the Hotels Business Unit each genegpatstive EBITDA in 2017 and 2016. The
CommunitieBusiness Unit generatedoasitiveEBITDA in 2017 and a negative EBITDA in 2016.
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CASH FLOWS FOR THE TWO YEARS ENDED 31 DECEMBER 2017 AND 31 DECEMBER 2016

Year ended 31 December

2017 2016
(AED millions)
Cash from operating actiVitieS..........cveeiiiiiiie e ee e 3,031 2,546
Cash (used in) iNVeStiNg aCHIVItIES.........cceiiiiiiee e iceee e e e (2,636) (2,919)
Cash (used in)/from financing actiVitiesS.............oooiiiiiiiieeeiee e 473 178
Net (decrease)/increase in cash and cash equivalenis..........cccccccoovvvieeevnnenn. (78) (195)
Cash and cash equivalents at the beginning of the.year................ccocevevvenenn. 372 591
Currency translation effedn foreign currency cash held..............cccceeiiecnns 9 (24)
Cash and cash equivalents at end Of year............cccoooiiiiiieeec i 303 372

In 2017, Majid Al Futtaim Properties' net cash from operating activities was 3&E1 million and net

cash used in investing activities was AEL636 million, principally reflecting the cost of acquiring
property, plant and equipment, which was AED 407 million and investment property, which was AED
2,255million. This reflects capital expenditure withproperty, plant and equipment, mainly on account of
IT projects and theecently constructeaf Aloft City Centre Deira HotelFurthermore dditions to
investment propertynainly relate to expansion or redevelopment of existing shopping malls and offices
(City Centre Ajman and City Centre Sharjamd developmerof new shopping malls in Oman (Mall of
Oman, My City Centre Sur and City Centre Sohar), E¢g@itty Centre Al Mazapnd UAE(City Centre

Al Zahia). The net cash outflow from financing activities2017 was AED 473 milliorNet funds repaid

to Majid Al Futtaim Holding and external banks amounted to AED 148 million and finance costs paid
amounted to AED 284 million.

In 2016, Majid Al Futtaim Properties' net cash from operating activities was ARDS Billion and net

cash used in investing activities was AED 2,919 million, principally reflecting the cost of acquiring
property, plant and equipment, which was AED 330 million and investment property, which was AED
2,587 million. This reflects capitakpenditure during the year mainly on account of the purchase of D4
land and ongoing expansion or development projects such as Mall of Egypt, Mall of the Emirates, City
Centre Deira, City Centre Al Maza, City Centre Ajman, City Centre Al Zahia, City Chfitdif and the
recently completed\loft City Centre Deira Hotel. The net cash inflow from financing activities in 2016
was AED 178 millionNet funds received from Majid Al Futtaim Holding and external banks amounted to
AED 540 million which was largely &et by finance costs paid of AED 309 million.

LAND AND BUILDINGS

Majid Al Futtaim Properties' land and buildings are categorised either as investment property or as property,
plant and equipment. Investment properties are properties held either to afrin@ome, for capital
appreciation or both, but not for sale in the ordinary course of business, use in the production or supply of
goods and services or for administrative purposes.

Certain of Majid Al Futtaim Properties' properties include a portiai is held to generate rental income

or capital appreciation and another portion that is held for own use in the supply of services or for
administrative purposes. These properties may be split between the two categories where applicable law
provides thateparate title could be granted to each portion.

The fair value of the investment properties and land and buildings included within property, plant and
equipment is determined twice a year at the reporting date (i.e. 31 December and 30 June) by independen
external RICS Chartered Surveyors and Valuers having sufficient current local and national knowledge of
the respective property markets. The valuation has been prepared in accordance with the RICS Valuation
Global Standard2017 including the Internatiah Valuations Standards and the RICS Professional
Standards (revised April 2015) (tied BooR. For the valuation of shopping malls the discounted cash
flows ("DCF") approach is used to determine the present value of the estimated future net cash flows,
generally for a period of 10 years, for each property adopting an asset specific discount rate. An exit yield
that reflects the specific risks inherent in the ass#éhien applied to the final cash flow to arrive at the
property valuation. The fair value derived using DCF for shopping malls is benchmarked against the net
initial yield methodology. Properties Under ConstructioRYC") are measured at fair value onite

valuer determines that a substantial part of the project's uncertainty has been eliminated, such that a reliable
value can be determined. PUC are valued by estimating the fair value of the completed property using the
income capitalisation approach athelducting the estimated costs to complete the construction. When the
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value is deemed not to be reliably determinable, the PUC is carried at cost of the land plus work in progress
less impairment until the earlier of the date that construction is comgetee date at which fair value
becomes reliably measurable. For valuation of hotels, the fair value is derived using DCF and is
benchmarked against capital value per &ayg net initial yield For valuation of offices, the fair value is
derived by applyig an asset specific capitalisation rate on the net operating income of the property
benchmarked to market rateBroperties held for future development (land bank) are valued using
comparable methodology, which involves analysing other relevant markefat¢teons. Comparable
methodology can involve a parcelisation approach where it is assumed a larger plot is subdivided and sold
in smaller lot sizes over a period of time.

The table below shows the value of Majid Al Futtaim Properties' land and buildiregs3a December in
each of 2017 and 2016, respectively.

As at 31 December

2017 2016
(AED millions)
Classified as property, plant and eqUIPMENL............ccocviiiieeneiniiie e 4,077 4,315
Classified as iINVESIMENT PrOPEILY.........uvireeee i e ceee e e e et e e e s s sre e e e e e reeeessarrreeeesnanreeeeeanes 35,206 32,294
TOAD et eme et bbbt nheeae e 39,283 36,609

In addition, MajidAl Futtaim Properties had undeveloped land classified as investment property and valued
atAED 1,344 millionas at 31 December 2017.

BORROWINGS

Majid Al Futtaim Propertiésexternal borrowings comprise loitgrm loans from commercial banks. In
addition, ast 31 December 2017 Majid Al Futtaim Properties had loans outstanding from Majid Al Futtaim
Holding totalling AED 7,663 million (see"Majid Al Futtaim Properties Financial Review Related
Parties).

The table below summarises Majid Al Futtaim Propertiestowings as at 31 December in each of 2017
and 2016, respectively.

As at 31 December

2017 2016
(AED millions)
(o aTo o (=T 4 s 4l (0T Ty E- PRSPPI 10,178 9,803
OFf WHICh CUITENE POITION...ccci ittt e e e e eneaes 146 1,692

Details of Majid al Futtaim Propertiefgur outstanding external loans and facilities as at 31 December
2017, are set out in nogt to the 2017 Majid al Futtaim Properties Financial Statements. The loans have
maturity dates ranging frofdlarch 2021 to September 2Q30he loans are denominatedirham, U.S.

dollars, Egyptian pound.ebanese poundnd Omani RiyalMajority of the loans bear interest at floating

rates with margins ranging frofinl per cent. to 4.1 per ceabove a reference rate. Certain of the loans

(as identified in note 16.3 (jito the 2017 Majid al Futtaim Properties Financial Statements) are secured
against assets of Majid al Futtaim Properties. The principal amount outstanding of secured loans as at 31
December 2017 wasED 651 million.

SHAREHOLDERS' EQUITY

The table below siws Majid Al Futtaim Properties' shareholders' equity as at 31 December in each of 2017
and 2016, respectively.
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As at 31 December

2017 2016
(AED millions)
SNANE CAPILAL.....eeeiei ittt smne et a e aane 3,500 3,500
Shareholder CONtrBULIQN.............iiiiiii e e 2,938 2,938
[R4=1 VgL To B oY= Uy 0T o PSS 13,367 11,715
REVAIUALION FESEIVE........iiiiiiiiiiie ettt e et eaeemee e e 14,473 14,407
Other reSEIVES.....cccoiiiiiiie ettt (57) (388)
Non-controlling interest 363 350
Total equity attributable to the owners of Majid Al Futtaim Properties ..................... 34,584 32,522

Share capital

Majid Al Futtaim Propertiéshare capitahs at 31 December 2017 compris800,000shares of AED
1,000 each, all of which are fully paid and owned by Majid Al Futtaim Holding.

Shareholder contribution

In October 2009, Majid Al Futtaim Properties issued perpetual subordinated loan instruridtiis2)500

million to Majid Al Futtaim Holding. During 2010, a further AED 250 million of these instruments were
issued. The instruments bear interest at 8 per cent. to 7 October 2019 at which point they can be called for
redemption. If not redeemed, theylibear interest at a floating rate equal to a margin of 5 per cent. over

a defined benchmark. The coupon is not cumulative and can be deferred at Majid Al Futtaim Properties
discretion. Should Majid Al Futtaim Holding cease to control Majid Al FuttaiapPrties, the coupon will
increase by 5 per cent. and become cumulative. All of the instruments were issued against cancellation of
an equivalent amount of debt owed to Majid Al Futtaim Holding by Majid Al Futtaim Properties and the
first coupon declarenh 2010 was similarly seff.

In 2012, Majid Al Futtaim Properties novated derivative instruments with a negative fair value of AED 188
million to Majid Al Futtaim Holding. Majid Al Futtaim Holding waived its contractual obligation of
recovering the liality from Majid Al Futtaim Properties and accordingly this balance was classified within
shareholder contribution.

Revaluation reserve

The revaluation reserve principally reflects changes in the fair value of Majid Al Futtaim Propenties

and buildingsclassified as property, plant and equipment as required by IAS 16. Any increase in value
arising on each revaluation of such assets is credited to the revaluation reserve unless and to the extent it
reverses a decrease in the value of the same assatystgwiecognised in profit and loss, in which case

the increase in value is recognised in profit and loss instead. Any decrease in value arising on each
revaluation of such assets is debited from the revaluation reserve to the extent that the revedeatien r
contains a credit balance in respect of the asset concerned. If and to the extent there is no such credit balance,
the decrease is charged to profit and loss.

Other reserves

Majid Al Futtaim Properties and its subsidiaries maintain a statutoryweeaerrequired by applicable law.
Typically a percentage of profit of the relevant company is transferred to the statutory reserve each year
until the reserve equals the limit prescribed by applicable law. In addition, Majid Al Futtaim Properties
maintainsa currency translation reserve in respect of foreign currency differences arising from the
translation of the financial statements of Majid Al Futtaim Propedieaip companies whose functional
currency is not the dirham.

RELATED PARTIES

Majid Al Futtaim Propertie'srelated party transactions are described in 28t¢o the 2017 Majid Al

Futtaim Properties Financial Statements and principally comprise transactions with other Group companies
and key management personnel and/or their close family meriibershareholder contributions described
under'ShareholdersEquityi Shareholder contributidh the guarantees given by and to Majid Al Futtaim
Properties in respect of borrowings by it and other Group companies as referred t@undprFinancial

Revievi Liquidity and Borrowing$and the additional transactions describeddte 29 tahe 2017 Majid
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Al Futtaim Properties Financial Statements and note 17 to the 2016 Majid Al Futtaim Properties Financial
Statements, comprise the principal related paaysactions in the two years under review.

OFF-BALANCE SHEET LIABILITIES

Majid Al Futtaim Properties has significant @falance sheet liabilities in the form of capital commitments
and guarantees given by it.

The table below shows Majid Al Futtaim Propest offbalance sheet liabilities as at 31 December in each
of 2017 and 2016, respectively.

As at 31 December

2017 2016
(AED millions)
Capital COMMILMENTS ......oiiiiiiiiii ettt eeet et e e e e e sbe e e e s s rmnaesenbeeeeas 4,625 3,058
FINANCIAl QUAIANTEES . .eii ittt e e e e e e esebe e as 12,579 7,923
Other operational QUATANTEES..........c.cicvviieeeiieeeiiieeeeeesree e e e s seeetareeeessnrneeeeeanseseenn 4 4
Lo 1 | PSP PP SUPRRUPPIRINt 17,208 10,985
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DESCRIPTION OF THE GROUP
OVERVIEW

The Group is one of the largest developers and operators of shopping malls and hypermarkets in the MENA
region. Founded in Dubai in 1992 to bring the first regional shopping mall tditltde East, the Group

activities have since grown to include hotel development and the provision of synergistic leisure and
entertainment products and services. As at 31 December 2017, the Group had operations in 14 countries
predominantly in the MENAg&gion.

For the financial year ended 31 December 2017, driven by annual footfall of approximately 186 million
people through its shopping mall destinations, Majid Al Futtaim Holding had consolidated revenue of AED
32,274million and consolidated EBITDA of BD 4,232 million, as well as consolidated assets of AED
59,058million as at 31 December 2017.

For the financial year ended 31 December 2016, driven by annual footfall of approxitriéietyillion
people through its shopping mall destinations, Majid At& ot Holding had consolidated revenue of AED
29,851 million and consolidated EBITDA of AED 4,206 million, as well as consolidated assets of AED
52,736 million as at 31 December 2016.

The following chart sets out the structure of the Group as at the daie Bfise Prospectus

Mr. Majid Al Mr. Tariqg Al
Futtaim Futtaim
99.6% 0.4%
MAJID AL
FUTTAIM
CAPITALLLC
99.9%"Y
MAJID AL
FUTTAIM
HOLDING LLC
100% 99%42) 999%43) 99%4
OTHER MAF GLOBAL '\FAS'}]‘II'E,)A'IAI\I/I_ MAJID AL MAJID AL
SUBSIDIARIES SECURITIES PROPERTIES FUTTAIM FUTTAIM
LIMITED LLC RETAILLLC VENTURESLLC

(1) 0.1% held by Majid Al Futtaim Trust LLC
(2) 1% held by Tarig Al Futtaim

(3) 1% held by Majid Al Futtaim Ventures
(4) 1% held by Majid Al Futtaim Trust LLC
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The Group's operations are carried out by three complementary opeetipgnies: Majid Al Futtaim
Properties, Majid Al Futtaim Retail and Majid Al Futtaim Ventures, in each of which Majid Al Futtaim
Holding holds a 99 per cent. ownership interest:

1

Majid Al Futtaim Properties develops and manages shopping malls, which isGiteeipgs core
business. Majid Al Futtaim Properties currently operates 21 shopping malls in the UAE, Bahrain,
Oman, Egypt and Lebanon and is currently constructing or master planning an additional 12 malls,
located in the UAE, Egypt, Oman and Saudi AraMajid Al Futtaim Properties also develops
hotels adjacent to or in close proximity to shopping mall destinations and, on a selective basis,
undertakes mixedse developments, in each case where this adds value to its core mall development
business. Majid AFuttaim Properties currently owns 12 hotels, of which 10 are located in the UAE
and two are located in Bahrain, with one additional hotel in Dubai under development. Majid Al
Futtaim Properties operates through its three businessamuppingmalls, hotels anccommunities.

For the year ended 31 December 2017, Majid Al Futtaim Propadiemue increased &6 per

cent. to AED4,606million compared to AED 4,491 million for the year ended 31 December 2016
whereas its EBITDANcreased by 2.@er centto AED 2,939 million compared to AED 2,855
million for the year ended 31 December 2016

Majid Al Futtaim Retail first introduced the hypermarket model to the Middle East in 1995 through
Majid Al Futtaim Hypermarkets, originally established as a joint wentompany with Carrefour

in which Majid Al Futtaim Retail had a 75 per cent. interest. Since June 2013, Majid Al Futtaim
Hypermarkets has been a whetlwned subsidiary of the Group, managed by Majid Al Futtaim
Retail in which Majid Al Futtaim Retail has99.9 per cent. interest and Majid Al Futtaim Holding

has a 0.1 per cent. interest. For further detail on the history of Majid Al Futtaim Hypermarkets please
see"Description of the Groujp Majid Al Futtaim Retall. Carrefourstores are a key anchor tenant

in each of the Group shopping malls and the Group has also opened Carrefour stores outside its
shopping malls. Majid Al Futtaim Retail has expanded the Carrefour concept across the UAE and
into Bahrain, Egypt, Jordan, KuwaOman, Pakistan, Qatar, Saudi Arabia, Iraq, Georgia, Lebanon,
Armenia and Kenya. As at 31 December 2016, Majid Al Futtaim Retail operated 97 Carrefour
hypermarkets and 134 Carrefour supermarkets in 14 countries predominantly in the MENA region
as well & an online store within the UAE. For the year ended 31 December 2017, Majid Al Futtaim
Retails revenue increased By7 per centto AED 25,888million compared to AE23,824million

for the year ended 31 December 2016 whereas its EBIdézfeasd byl.6per centto AED 1,212

million compared to AED 1,232 million for the year ended 31 December.2016

Majid Al Futtaim Ventures operates the Grolgpleisure and entertainment services, including a
unique leisure offering in four of its supergional shoppingnalls, for example Ski Dubai which is
located in the Group flagship shopping mall, Mall of the Emirates. Majid Al Futtaim Ventures also
operates 32 Magic Planet entertainment centres located in all of the shopping malls owned by Majid
Al Futtaim Propeiies and elsewhere and 31 cinemas located in twelve shopping malls owned by
Majid Al Futtaim Properties and elsewhere. Majid Al Futtaim Ventures also offers Najm Visa credit
cards via its Majid Al Futtaim Finance consumer finance business, operates a fasdildusiness
operating as a licensee of a number of international brands and has a small portfolio of other
investments in the food and beverages, mobile payments, healthcare and facilities management
sectors. For the year ended 31 December 2017 dMdjFuttaim Venturesrevenue increased by

14.2 per cent. to 2,120 milliancompared to AED 1,856 million for the year ended 31 December
2016 whereas its EBITDAecreaed by2.6 per cent. t®58 million. compared to AER265million

for the year ended 31daember 2016
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The following map sets out details of the Group's principal operations in each of the countries in which it
operated as at 31 December 2017.

Lebanon Jordan Georgia
Outlet Number Outlet Number —— Outlet Number
Malls 1 Carrefour stores 28 Carrefour stores 12
Carrefour stores 2 Magic planet 1
Magic planet 2 Armenia
Cinemas 1 4 Outlet Number
Carrefour stores 1
Kuwait
Outlet Number Irag
Carrefour stores 8 - \ Outlet Number
Magic planet 1 .\ Carrefour stores 5
Lego stores 2 :
Bahrain
Eqvpt Outlet Number
ayp Cinemas 2
Outlet Number
Carrefour stores 11
Malls 3
. Malls 1
Cinemas 2
Hotels 2
Carrefour stores 36 .
. Magic planet 1
Magic planet 4
Ski 1 Wahooo 1
Lego store 1
Saudi Arabia Pakistan
Outlet Number Outlet Number
Carrefour stores 16 Carrefour stores 6
Qatar UAE
Outlet Number Outlet Number
Carrefour stores 9 Malls 14
Cinemas 1 Carrefour stores 87
Hotels 10
Oman Clne_mas 14
Outlet Number nglc p"”?”e‘ 18
Malls > Skl Dubai 1
Kenya iFlv 1
Carrefour stores 7
. Outlet Number Lego store 5
Magic planet 3 .
Cinemas 11 Carrefour stores 3 Orbi 1
Magic planet it American Girl 2

In geographical terms, during the year ended 31 December 2Bpér cent. of the Grolprevenue was
derived from the UAE6 per centwas derived from Egyp® per cent. was derived from Saudi AralBa
per cent. was derived from Qatamer cent. was derived from Oman, ghd remaining 1®er cent. was
derived from other countries predominantly in the MENA region.

HISTORY

Foundedm 1992 in Dubai, the Group operated solely in Dubai until 1999. During that period, the joint
venture with Carrefour was established, and the Group operated shopping malls, hypermarkets, hotels and
cinemas. Between 1999 and 2001, the Group expanded #wd3AE and into Oman. Between 2001 and

2003, the Group expanded into Egypt. Between 2003 and 2005, the Group expanded into Saudi Arabia.
Between 2005 and 2008, the Group expanded into Kuwait, Bahrain, Jordan and Qatar and invested in a
mixed-use developnm in Oman. Between 2008 and 2010, the Group expanded into Pakistan. The Group's
geographic expansion has principally been driven by its retail business with five Carrefour hypermarkets
operating by the end of 2000, 18 by the end of 2005, 48 by the @@d #fand 97 by the end of 2017.
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As at the date dhis Base Prospectuthe franchise agreement between Majid Al Futtaim Hypermarkets
and Carrefour covel38 countriesin the Middle East, Africa and Central Asia.

STRENGTHS
Management believes that the Gptsucredit strength is bolstered by the following factors:

i Low volatility in operating income: Reflecting the fact that a significant majority of its revenue is
derived from food retailing (which is relatively unaffected by economic cycles) and, to a lesse
extent, from rental income from tenants in its shopping malls (which is also generally a stable source
of income), the Group experiences low levels of volatility in its operating indogmenue minus
cost of sales)The Groufs operating income in eacii2017 and 2016 was AEID,563million and
AED 9,826 million, respectively, and its operating margins wa3eer cent and 33 per cent.,
respectively;

i Leadership in markets where the Group competesthe Groufs principal market is the UAE and
Dubai in paticular (which is generally considered as a mature global leading retail and brand
destination). The Group believes that it has a leading position as a shopping mall developer in Dubai
as it owns three of the leading shopping malls currently operatingbaiDThe Group also believes
that it has a leading position as a shopping mall developer in the MENA region as no other company
operating in the region has a geographic spread of shopping malls to match th's @rdupat its
experience of operating mwide range of markets within the MENA region will help the Group as
it seeks to expand into new markets;

i Steady cash flows and balanced financial profileThe Group benefits both from a sound asset
base in Majid Al Futtaim Properties, which accounteddi6 per cent. and 85.9 per cent. of the
Grougs assets as at 31 December 2017 and 31 December 2016, respectively, and also from a stable
source of operating cash flow from the retailing business carried on by Majid Al Futtaim Retail,
which accounted foB0.2per cent. and 79.8 per cent. of the Grfsugvenue in the years ended 31
December 2017 an8ll DecembeR016, respectively; and rentals generated by its shopping malls
and certain other properties. The Group believes that this combin&tonnd asst base and stable
cash flow is a significant differentiator from other property development companies in the region;

i Complementary businessesThe Group has a focused strategy aimed to ensure that it delivers
outstanding shopping destinations, in sigmifit part, through creating and exploiting a range of
synergies in its businesses. For example, having Carrefour as an anchor tenant helps to drive
significant footfall in the Group's shopping malls which makes the malls more attractive to
prospective tends. In addition, the Group's hotels and leisure businesses help to differentiate its
shopping malls and provide additional attractions to shoppers, particularly tourist shoppers in Dubai
and Bahrain. The Group's credit cards help to build customer I@mdtyo differentiate the Group
whilst the Group's significant customer base is a large potential target market for its credit card
offering. Management of Majid Al Futtaim Holding believes that these synergies were a major factor
in insulating the Group ainst the worst effects of the global financial crisis during 2008 and 2009;

1 Strong corporate governanceManagement of Majid Al Futtaim Holding believes that the Group
has robust corporate governance procedures in place. In particular, the Group htilyolun
adopted the principles of the Combined Code on Corporate Governance for listed companies in the
UK across all areas of its business and has established principles of cogoweteance and
defined their application across each of the Group's tipgreompanies. In addition, the Group has
established strong operating company board structures reporting to the Board of Majid Al Futtaim
Holding, has segregated shareholdings in and management of the Group's operating companies and
ensures that all apphble laws and regulations in the countries in which it operates are complied
with. Although the Chief Executive Officet CQEO") and Chairman of Majid Al Futtaim Holding
are in regular contact with Mr. Majid Al Futtaim, the Majid Al Futtainmfly does not actively
participate in the dajo-day operations of the Group;

i Presence in locations with strong business potentialVhen considering a new shopping mall or
standalone Carrefour store project, the Grompducts extensive due diligence and market research
in order to identify the best sites. In particular, factors such as current and anticipated population,
catchment areas, accessibility to the proposed shopping mall or store, potential rate of iaanisat
and known or planned competing facilities are all considered and, in the case of additional shopping
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malls or stores in a single city, enhanced market research is conducted into relevant catchment areas
to ensure that competition between the Grougiitias is minimised. The Group believes that it

has been able to secure prime locations for many of its assets. In addition, particularly in Dubai
(where it has three shopping malls) and Bahrain, the Group is not solely reliant on the local
population ad benefits from significant tourist footfall in its shopping malls. In all of the countries

in which the Group operates, it also benefits from factors such as the generally high temperatures
which encourage indoor shopping and the fact that shopping analfgerceived as familyiendly

places to socialise and engage in wider activities other than just shopping;

Low leverage: The Group's net debt to EBITDA ratios in each of 2017, 2016 and 2015 were 2.4,
2.3 and 2.4, respectively. For these purposes, toef® net debt is defined as letegm loans
(including current maturity), sheterm loans and bank overdrafts less cash in hand and at banks;

Operating in markets with long-term macro-economic potential: The Group's principal market

is the UAE but othemarkets which are significant to the Group are Egypt, Qatar, Saudi Arabia,
Oman and Bahrain. For instance, between 2010 and 2015, each of these markets experienced
significant increases in nominal GDP, had growing populations and experienced an avesnagje ann
growth in private consumption in excesdfiwé per cent. Reflecting these factors, retail sales grew
significantly in each market over the 2010 to 2015 period, with Majid Al Futtaim Retail reporting
compound annual growth rates in retail sales ofp@r2cent. in Bahrain, @er cent. in the UAE,

9.7 per cent. in Saudi Arabia, 10p@r cent. in Oman, 7er cent. in Egypt, 7.per cent. in Qatar,

5.4per cent. in Kuwait, 17.fer cent. in Jordan and p&r cent. in Pakistan in 2015; and

Prudent financial management and track record:The Group believes that it has implemented
strong risk management policies, particularly as regards managing its liquidity and credit risks (see
"Group Financial Review Financial Risk Manageméeht The Group has experierstesteady
revenue and EBITDA growth. The Grdspevenue grew bg per cent. in 2017, 9.4 per cent. in
2016 and 8.2 per cent. in 2015 whilst its EBITDA grewliper cent. in 2017, 8.8 per cent. in 2016
and 6.9 per cent. in 2015. In addition, the Groupofei a conservativénvestment capital
expenditure policy, typically entering new markets with lower cost hypermarket developments
before committing to capital intensive shopping mall developments, adhering to a defined and
rigorous process for making inda®ent decisions, seeking to ptend its capital expenditure,
entering into joint ventures where appropriate and by retaining the flexibility to scale back its
developments in adverse market conditions.

STRATEGY

The Group's longerm strategy is to beconsregionally focused lifestyle conglomerate, with a stellar
reputation. The Group intends to focus on core sectors and markets where it has existing market leadership
or where it sees an opportunity to establish itself as a leader in andewddoped mdet and to continue

to create and exploit the synergies between its different businesses. In particular, the Group intends to:

1

Enhance and grow its shopping destination busines$he Group intends to continue to undertake
shopping mall developments on ai@nal basis both within the UAE and, outside the UAE, in
markets which it believes are currently undereloped and offer a combination of increasing
consumer spending power, increasing openness to international markets and low levels of
international cenpetitiveness. The Group intends, over time, to continue to diversify away from
Dubai, where its revenues are currently concentrated. This strategy is in line with general regional
trends. For instance, according to the World Bank, the MENA populatiorpiscted to reach
approximately 460 million in 2020, with tourism to the region expected to exceed approximately
150 million by 2020. In addition, as a result of the general economic environment, assets are in the
process of being repriced across the MENgion giving rise to many opportunities;

Control and grow its retail businessesThe Group expects to continue to develop its Carrefour
hypermarket and supermarket business, both as anchor tenants for its new shopping mall
developments and also on a stdada basis. In particular, the Group expects to continue to expand
its portfolio of Carrefour supermarkets to meet customer preferences for more convenient food retalil
outlets and to exploit other synergies within its business, such as the loyalty réveadoffer
through the credit cards issued by Majid Al Futtaim Finance (3esctiption of the Group Majid

Al Futtaim Retaili Development pipeliri® and
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1 Strengthen its core capabilities to compete in the futurefhe Grougntends to strengthen certain
aspects of its individual businesses to further support its-fetaised corporate strategy. One of
the Group's core capabilities is its ability to identify retail potential in specific catchment areas within
a city, whichis critical to the decision regarding location of a new shopping mall, Carrefour store or
other relevant asset. To this end, the Group continues to invest in proprietary research methods based
on primary ground research and its accumulated experiencel gaietation to the Carrefour stores
and shopping malls which are already operational. The Group is further strengthening its core
capability in accumulation and integration of customer data which allows it to better serve the needs
of its final consumersDuring 2012, Carrefour developed a personalised loyalty programme in the
UAE which allows Carrefour to capture data in relation to individual shoppers. In addition, the
Group intends to invest further in the training of its employees (training is dyroéiered through
the "Majid Al Futtaim Leadership Institute"), to ensure that its responsible leadership model and
values pervade throughout the organisation. In additios Group recently invested in Fetchr, a
startup focussing on efficient and fléote logistical solutions. The Grolgpinvestment in Fetchr
tallies with its focus on entb-end customer experience and aim to develop a seamless and
integrated omnichannel offering

MAJID AL FUTTAIM PROPERTIES
Overview

Majid Al Futtaim Properties' visiors to be recognised as the market leader in the development, ownership
and management of shopping malls in the MENA region. Majid Al Futtaim Properties' goal is to create
long-term sustainable wealth for the Group through:

i the entrepreneurial developmentlamanagement of a diversified portfolio of shopping centres; and

i the development of hotels and, on a selective basis, riigegrojects where they add synergistic
value to its shopping centres.

Majid Al Futtaim Properties operates through three indepgrulesiness units as follows:

i Shopping Malls: As at 31 December 2017, the Shopping Malls Business WBiBU") owned
and operated 21 shopping malls with a gross leasable"#@ea () of approximately 1,299,000
square metres, including four neighbourho@inmunity malls held in joint venture. In 2017,
SMBU completed the Mall of Egypt, a 163,000 square metre project, as well as the expansion
works of City Centre Ajman (Phase 1). Combined, the portfolio of malls attracted 186 million
visitors in 2017. As atral for the year ended 31 December 2017, SMBU generated revenues of
AED 3,657 million and EBITDA of AED 2,768 million and its assets were AED 40,431 million.
As at 31 December 2017, SMBU had an additional 12 developments and 11 redevelopment or
expansion prjects at the planning or construction stage. The new projects, including new malls in
the UAE, Egypt, Oman and Saudi Arabia, represent an additional 1,000,000 square metres of GLA.
SMBU represented 62.8 per cent., 8p€r cent. and 83.9 per cent., redpety, of the Groufs
revenue, EBITDA and assets as at and for the financial year ended 31 December 2017. By
comparison, the SMBW revenue and EBITDA were AED 3,476 million and AED 2,575 million,
respectively, in 2016 and its assets were AED 37,443omidls at 31 December 2016, representing
72.9 pe cent., 93.0 per cent. and 8p&r cent., respectively, of the Gréaipevenue, EBITDA and
assets as at and for the year ended 31 Decembeyr 2016

1 Hotels: The Hotels Business Unit primarily focuses on develgpiotels adjacent to, or in close
proximity to, Majid Al Futtaim Propertieshopping malls. The Hotels Business Unit currently
owns 12 hotels, 10 of which are in the UAE and two in Bahrain, as well as one hotel under
development in Dubai. The operatingtéls offer a total of 3,371 keys, with revenues of AED 679
million and EBITDA of AED 233 million for the year ended 31 December 2017 and assets of AED
4,505 million as at 31 December 2017, representing 11.7 per cent., 7.3 per cent. and 9.4 per cent.,
respectively, of the Group revenue, EBITDA and assets as at and for the financial year ended 31
December 2017. By comparison, the Hotels Businesssiiaitenue and EBITDA were AED 713
million and AED 251 million, respectively, in the financial year ende®8déember 2016 and its
assets as &1 December 2016 were AED 4,78tfllion, representing 15 per cent., 9.1 per cent.
and 10.6 per cent., respectively, of the Gisupvenue, EBITDA and assets as at and for the year
ended 31 December 2014nd
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Communities: The Communities Business Unit focuses on selective community developments
principally covering land, residential and office developments. It also provides access to Majid Al
Futtaim Propertiescore shopping mall business. Currently, this is achieveudgpily through
limited- or norrrecourse joint ventures accounted for under the equity method. The Communities
Business Unit is also responsible for managing three office buildings in Dubai. As at and for the
year ended 31 December 2017, the CommunitiegBss Unit generated revenues of AED 1,342
million and EBITDA of AED 267 million for the year ended 31 December 2017 and its assets were
AED 2,834 million representing 23.0 per cent., 8.4 per cent and 5.9 per cent., respectively, of the
Groups revenue, EB' DA and assets as at and for the financial year ended 31 December 2017. By
comparison, the Communities Business Wnmi¢venue was AED 438 million in 26 and its assets

were AED 2,724million as at 31 December 2016, representing 9.2 per cent. and 6cerger
respectively, of the Grouprevenue and assets as at and for the financial year ended 31 December
2016. The Communities Business UnEBITDA was negative AED 5 million for the year ended

31 December 2016
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The following map sets out details Miajid Al Futtaim Properties' operating properties, properties under
construction, properties under master planning and design and land bank in each of the countries in which
it was present as at 31 December 2017.

Lebanon Bahrain

Type of Property Number GLA(m2) Type of Property Number GLA(m2) Keys

Shopping malld. 62,891 Shopping malld 157,341304

\ __ /

Egypt

Type of
Shopping

Property Number GLA(M2)
mall8+1* 347,018**

Saudi Arabia

Type of Property Number GLA(m2) Shopping
malls 2* 435,760

- AN

Oman UAE

Type of Property Number GLA(m2) Type of Property Number GLA(m2) Keys

Shopping mall2+3* 288,164+ Shopping malls 14+5%979,049%* 11%+

Denotes properties being magpéanned or under construction.

ki Denotes in the case of Egypt, the aggregate figure of existing and future properties with exisiting GLA(m2) being
243,559 and future GLA(m2) being 103,459; in the case of Oman, the aggregate figure of existing and future
properties with exisiting GLA(m2) being 95,834 and future GLA(m2) being 192,330 and in the case of the UAE,
the aggregate figure of existing and future properties with exisiting GLA(m2) being 729,921 and future
GLA(m2) being 245,028 and the aggregate ofitikig and future keys for exisiting properties being 2,911 and
future properties being 460.

In the course of 2015, the freehold titles to the Group's assets in Deira and Mall of the Emirates were
registered with the Dubai Land Department. During the ydaijid Al Futtaim Properties secured full
ownership of the titles to the Group's assets in Oman. The group's ability to freely dispose of these properties
is no longer subject to restrictions.

Majid Al Futtaim Properties owns land of approximately 1.9 ioillsquare metres on which it has
development plans in place with a carrying value of AED 3,977.0 million (including-imgskogress) as

at 31 December 2017. It also owns land, with no immediate construction plan or planned sales to third
parties, of 0.9nillion square metres with a carrying value of AED 1,343.6 million as at 31 December 2017
which is designated as investment property, and of 0.02 square metres of land with a carrying value of AED
28.4 million as at 31 December 2017 which is designateuiaperty, plant and equipment. Furthermore,

in accordance with Group policy, land exceeding a valuation threshold of AED 50 million is valued on an
annual basis by an external firm of chartered surveyors and valuers

Majid Al Futtaim Properties had revenoé AED 4,606 million and EBITDA of AED2,939 million in
2017as well as assets of AED 48,1ifllion as at 31 December 2017, equal t3lper cent., 8.4 per
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cent. and31.6 per cent., respectively, of the Grasipevenue, EBITDA and assets as at andHeryear
ended 31 December 2017.

Majid Al Futtaim Properties had revenue of AERI91 million and EBITDA of AED 2,855million in
2016 as well as assets of AED 45,28#lion as at 31 December 2016, equal ®Qlper cent., 67.9 per
cent. and 85.9 per centespectively, of the Grolgprevenue, EBITDA and assets as at and for the year
ended 31 December 2016.

Strategy

Majid Al Futtaim Properties' strategy is to focus on the development and operation of shopping malls within
the MENAregion. This is done as its core business through developing different product types: (a) super
regional shopping malls (malls with in excess of 100,000 square metres of GLA); (b) regional shopping
malls (malls with between 60,000 and 100,000 square sefr&LA); (c) community malls (malls with
between 20,000 and 60,000 square metres of GLA); and (d) neighbourhood community malls (malls with
less than 20,000 square metres of GLA). Majid Al Futtaim Properties expects to continue to build a network
of malls covering differing catchment areas in selected cities in which it believes it can achieve a dominant
position and/or capture unique market opportunities and aims to continue to develop hotels and undertake
mixed-use projects preferably where there apackynergistic benefits to the Group's core shopping mall
business. In relation to its hotel developments, Majid Al Futtaim Properties' strategy is to outsource the
day-to-day operational management of the hotels to specialist hotel management corapeahias Accor,

Hilton, Kempinski and Matrriott.

Majid Al Futtaim Properties intends to prioritise its future capital expenditures on existing and new markets,
utilising existing land owned by it, new land acquisition where practicable and through joimesanhere

it can secure development and asset management agreements. It also expects to realise value through the
sale of norstrategic properties within its land bank and to provide development, management and other
shopping centre related services todtparties where this generates knowledge or other benefits to its
existing shopping malls and provided it can ensure that reputational and conflict risks are properly
controlled. Wherever possible, Majid Al Futtaim Properties intends to add valuentmnisérategic land,

for example through planning approvals, prior to its sale.

Competitive advantages
Majid Al Futtaim Properties believes that its competitive advantages include:

i Established track record and reputation: Majid Al Futtaim Properties' firsmall, City Centre
Deira, was opened in November 1995. Majid Al Futtaim Properties now owns and manages 21
shopping malls in the UAE (includes four neighbourhood community malls held in joint venture),
Bahrain, Oman, Egypt and Lebanon, including its flagshall, the Mall of the Emirates in Dubai,
which was opened in 2005 and had an annual footfall of approximately 42 million in 2017. As at 31
December 2017, the average occupancy rates of its shopping mall portfolio was around 94 per cent.
Majid Al Futtaim Properties believes that this track record, along with its established reputation,
give it a significant competitive advantage in attracting consumers and customers (tenants) both to
its existing and future shopping malls;

i Locations: In the countries and ankets in which it operates, Majid Al Futtaim Properties are located
in prime locations with established and growing catchment areas. The company focuses internal
resources on constantly developing and improving the relevance of its shopping mallstwithin i
target markets;

i In-house expertise:Majid Al Futtaim Properties benefits from having integrated development,
project management, asset management and mall management teams. Majid Al Futtaim Properties
outsources oite project management and constattiactivities to reputable firms and
construction contractors with which it has established relationships;

1 Alliances and partnerships: Through its alliance with Majid Al Futtaim Retail (i.e. the Carrefour
franchisee) and its established relationships aitlumber of regional retail franchise groups, Majid
Al Futtaim Properties is able to secure a strong tenant base for each of its shopping métisksee "
Factorsi Risks Relating to Majid Al Futtaim Properti¢sMajid Al Futtaim Propertie'srental
revenues depend upon its ability to find tenants for its shopping malls and offices and the ability of

-127-



such tenants to fulfil their lease obligations as well as on Majid Al Futtaim Properties achieving an
optimal tenant mix for its shopping malls. addition, Majid Al Futtaim Properties is exposed to
tenant concentratidf); and

i Unique leisure offers:Through its collaboration with Majid Al Futtaim Ventures, Majid Al Futtaim
Properties' supearegional shopping malls are each able to provide a unhéigiere offering to their
customers. These offerings compr&d Dubai(located in Mall of the Emirates, Dubai), Ski Egypt
(located in the Mall of Egypt, Cairo), Wahoo (locatiedCity Centre Bahrain), Little Explorers
(located in City Centre Mirdif, Dudd, Marina Mall, Dubaand Mall of Egypt, Cairo), Orbi (located
in City Centre Mirdif, Dubai) and iFly (located in City Centvérdif, Dubai). Majid Al Futtaim
Properties' regional and community shopping malls benefit from other leisure and entertainment
facilities such as cinemas and 'Family Entertainment Centres', in each case where appropriate to the
shopping mall concerned.

Project development model

Majid Al Futtaim Properties has three asset creation functions: business development, project development
and project management, which are responsible for conceptualising, sourcing, developing and delivering
projects for each of the three business ursitgipping malls, hotels andcommunities. The business
development function pursues project opportunities assesses their feasibility prior to acquisition. The
project development function is responsible for producing business plans, detailed master plans and concept
designs for each project. The project management function manages project constructioa go#l of
delivering projects on time, in scope and within budget.

All development projects undertaken by Majid Al Futtaim Properties follow a rigorous standard operating
process designed to ensure consistent oversight and that all development pwEats@ed in line with

overall Group strategy, represent economically sound investments which add shareholder value and are
able to be funded. Majid Al Futtaim Properties' project development model is-atages process which

is followed for all assetlasses. The expertise of Majid Al Futtaim Properties' business development, and
project development functions is utilised at each step of the process. Tratagaeorocess is set out in

more detail below.

Stage 1: Sourcing, due diligence & land acquisit

The first of the nine stages principally involves potential site identification and the preparation and approval
of a due diligence scope and budget for each potential development site. Target markets and geographies
are identified within Majid Al Futtim Properties' strategic priorities which are approved by senior
management in line with Majid Al Futtaim Properties' strategic plan.

Stage 2: Land purchase and outline master plan

During this stage, a high level feasibility study is undertaken. Thisdeaklentify the potential options

for the project and key success criteria. Additional due diligence is undertaken, including background
market research by internal and external research providers (including current and projected population and
householdhumbers in the catchment area, any current and potential future competitors, potential tenant
interest and any environmental or other material factors affecting the site concerned), traffic assessment
(including ease of accessibility) and financial cigesuch as indicative land, construction and other
development costs, as well as possible financing strategies. This research is updated at each later stage of
the project. Exit options are also identified for any 4strategic assets and approval by beémior
management and the Board of Majid Al Futtaim Properties is required before the identified land is
purchased and the next stage can commence. Majid Al Futtaim Properties prefers to acquire 100 per cent.
ownership of its properties and to develop assets itself, but will enter into joint ventures where
appropriate, for example as a result of legal restrictions on foreign ownership in some of the countries in
which it operates. Key considerations for entering into a joint venture agreement incpesypiocation,

identity of the joint venture partner and clarity of land ownership as well as control over development and
operations. Although it has not done so to date, Majid Al Futtaim Properties will also consider acquiring
existing companies or pperties where economically attractive to do so. When constructing a new shopping
mall, Majid Al Futtaim Properties seeks to purchase sufficient land to allow for future expansion projects
and may also seek to plan the development in stagesRskeFactos i Risks Relating to Majid Al Futtaim
Propertiesi The success of Majid Al Futtaim Propertibasiness strategy and profitability depends upon

its ability to locate and acquire or lease land suitable for development at attractive"prices
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Stage 3: Magtr plan approval and development budget

During this stage, the proposed structure of the project is identified and the high level feasibility study is
developed into an indicative business and financial plan and more detailed success criteria (such as cash
yield, internal rates of return, payback and net present value) are developed and analysed together with
benchmarking and sensitivities, with a view to establishing a clear understanding of the financial,
resourcing and risk implications of the proposedjgrt. A financing strategy is also formulated at this
stage. In the case of a new shopping mall project, the proposed merchandising mix is identified and for all
new projects any necessary statutory approvals are applied for and obtained. Approvatdjgc¢heontrol

group is required for the key elements of this stage. The project control group is comprised of:

T the CEO and Head of Finance of Business units;

the head of development and project management divisions;

i the projects specific developmentsatitors, project manager and asset manager;
i the country head and country representative; and
i the representatives of specialists functions (such as leasing, marketing and finandejoftw "

Control Group™).
Stage 4: Concepdesign

During this stage, a detailed business plan is prepared. Financial assumptions (including revenues, costs,
financing, taxation and discount rates as well as revenue assumptions) are clearly identified and updated at
each later stage of the projeBaased on the approved financing strategy (approved in the previous stage),
funding proposals are sought from third parties, a preliminary leasing (or-beeshles) plan is prepared

and a project development brief containing all relevant data in mrelatithe proposed project is presented

to the Project Control Group for approval.

Stage 5: Schematic design

During this stage, a scheme design and planning report is prepared with a view to achieving a high level of
confidence that the proposed project can meet or exceed its objectives. The purpose of the scheme design
and planning report is to allow a commitrhémbe made on detailed design and procurement, and to secure
lease commitments from anchor tenants in the case of shopping malls. The detailed business plan is revised
in the light of any new information and the financing strategy and preliminary leassajes plans are

also finalised and approved. In the case of a hew shopping mall project, commitments from anchor tenants
are sought at this stage and in the case of a new hotel project, management agreements (both for technical
services and hotel marament) are entered into at this stage, whilst in the case of residential and office
projects, offplan sales reservations are commenced. Qualified contractors are identified and pre
qualification activity is undertaken. Approval by the Project Control @isuequired for the key elements

of this stage.

Stage 6: Detailed design

During this stage, a detailed design, procurement and construction report is prepared and any required
funding is negotiated and secured in accordance with the approved finamategysiand further pre

leasing and ofplan sales reservations are undertaken. Typically projects are funded with a combination of
debt and equity financing. Additionally the project development team seeks to ensure flexibility in the
construction costs @ncommitments to minimise potential exit costs in the event of a significant adverse
change in the feasibility of a project. Detailed designs are finalised, tenders are undertaken and any required
building permits are obtained at this stage. The businessip finalised and investment indicators are
further revised in the light of any new information. Approval by the Project Control Group is required for
the key elements of this stage.

Stage 7: Main construction contract award

During this stage, the busss plan is finalised. A tender report is prepared summarising the outcome of
the tender process and recommending proposed contractors. The main construction contractor is appointed
and enabling works and any necessary site preparation commence, altholbgltase of a new shopping
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mall project, historically this has taken place once tenants have been secured for about 50 per cent. of the
GLA (or in the case of residential or office developments, a 50 per ceplaaffales reservation target is
achieed). Approval by the Project Control Group is required for the key elements of this stage.

Stage 8: Construction

During this stage, construction is undertaken in accordance with the detailed designs prepared. The costs,
time and associated constructiorksigre closely monitored throughout this stage with a view to achieving
handover on time, within scope and budget. During this stage, in the case of a new shopping mall project
the leasing process continues and space is allocated within the shoppirmaoaihtitted tenants. In the

case of residential and office developments, further sales reservations are undertaken and staged payments
are collected from clients under contracted agreements. Approval by the Project Control Group is required
for the key elenents of this stage and any adverse construction or project results such as cost overruns are
referred to the Board of Majid Al Futtaim Properties.

Stage 9: Project completion

During this stage, postompletion evaluations are conducted for each project at the first and third year
following delivery.

The development of a new project, from concept to completion, typically averages between four and seven
years depending on asséss. In the case of shopping malls, the first three stages set out above typically
take between one to two years and account for around 15 to 20 per cent. of the total project investment.
Each of the fourth and fifth stages and the sixth and seventls stegeribed above typically takes between

six months and one year to complete and accounts for around 5 per cent. of the total project investment.
The final two stages typically take between two and three years to complete and account for approximately
70to 75 per cent. of the total project investment.

Shopping Malls Business Unit

As at 31 December 2017, the Shopping Malls Business UBIMBU") owned and operated 21 shopping
malls with a GLA of approximately 1,299,000 square metres, including four neigitmmd community

malls held in joint venture. In 2017, SMBU completed the Mall of Egypt, a 163,000 square metre project,
as well as the expansion works of City Centre Ajman (Phase 1). Combined, the portfolio of malls attracted
186 million visitors in 2017As at and for the year ended 31 December 2017, SMBU generated revenues
of AED 3,657 million and EBITDA of AED 2,768 million and its assets were AED 40,431 million. As at

31 December 2017, SMBU had an additional 11 greenfield developments and redevelapdient
expansion activities in 11 malls. The new projects, including new malls in the UAE, Egypt, Oman and
Saudi Arabia, represent an additional approximately 1,000,000 square metres of GLA.

Shopping malls are classified in terms of their size and tyaeh Ehopping mall is designed to have large
anchor stores and various leisure amenities, including entertainment facilities and food and beverage
facilities (such as food courts, fast food and speciality restaurants). Where feasible, Majid Al Futtaim
Propeties seeks to maximise the synergies across Group businesses in new shopping mall developments.
For example, Carrefour hypermarkets operated by Majid Al Futtaim Retalil as the food retail anchor store;
entertainment facilities such as cinemas or Magic d®laantres operated by Majid Al Futtaim Ventures;

and facilities management services operated by Group company Enova.

The SMBU seeks to maintain a balanced portfolio of shopping malls, ensuring that it has the right mix of
superregional, regional, commutyi and neighbourhood malls and that the format it chooses to develop in

a particular location will be attractive to its potential customer and consumer base. The SMBU strategically
locates its shopping mall destinations close to residential areas tat #dirat residents with the
convenience of shopping close to home. The potential customer base is expanded when, in line with the
Group's overall strategy, the Hotels Business Unit and, where relevant, the Communities Business Unit
develop hotels or residgal properties close to the shopping malls.

The design and type of shopping malls are based on the profile of the relevant catchment area. For example,
the SMBU has to date focused on supeggional malls in growing urban communities or tourism markets

swch as Dubai and Bahrain, and plans to focus on developing community and regional malls in other
markets. In addition, the mix of retail outlets is based on the Shopping Malls Business Unit's understanding
of the consumer preferences of local shoppersahdre appropriate, regional and international tourists
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within the particular area. This is done with the aim of ensuring an attractive mix of international brands,

national retailers and leading local retailers. Market research is performed to evahdgettresegment
the market and to benchmark against competitors.

The SMBU has strong relationships with key retail franchise groups which control a number of major
brands in different countries. Depending on the size and consumer profile of a partioptangmall, the
Shopping Malls Business Unit will contract with one or more of these retail franchise groups as well as
local retailers to establish a selection of retail brands within the shopping mall. In addition, the Shopping
Malls Business Unit endeaurs to cater to the expansion strategies of its tenants by offering them retail
space in a variety of preferred locations in a number of its developments. At the same time, the SMBU

seeks to increase its footfall across the region by leveraging thasedreecognition and popularity of its
tenants.

Shopping malls in operation as at 31 December 2017
The following table shows the year opened, occupancy rate (for 2017), footfall (for 2017 and 2016), GLA

(for 2017) tenant sales per square metre (for 20472816) and the mall valuation (for 2017 and 2016)
for each of the 21 shopping malls in operation as at 31 December 2017.
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Super-Regional Malls

Mall of the EmiratesPubai, UAE
City Centre Mirdif, Dubai, UAE
City Centre Bahrain, Bahrain
City Centre Deira, Dubai, UAE
Mall of Egypt, Cairo, Egypt”

Regional & Community Malls
City Centre Alexandria,
Alexandria, Egypt

City Centre Muscat, Muscat,
Oman

City Centre Sharjah, Sharjah, UAI
City Centre Maadi, Cairo, Egypt
City Centre Ajman, AjmanJAE
City Centre Qurum, Qurum, Omai
City Centre Fujairah, Fujairah,
UAE

City Centre Beirut, Beirut,
Lebanon

My City Centre Nasseriya
Matajer Al Jurain&

Matajer Al Quo#

Matajer Al Mirgat¥?

Matajer Al Khar?

City Centre Me'Aisem

City Centre Shindagk®

My City Centre Al Barsh&®"

Total
*  Partial period

Gross Tenant Sales/@  Tenant Sales/m
Year Occupanc Footfall (31 Footfall (31 Leasable (31 December (31 December  Mall Valuation (31  Mall Valuation (31
Opened y December 2017) December 2015 Area 2017) 2016) December 2017) December 2016)
(%) (millions) (sq m) (AED millions)

2005 99 42 38 246,836 38,758 36,566 14,981 13,865
2010 97 21 22 191,127 22,922 21,206 6,542 6,209
2008 98 15 15 156,980 15,976 16,357 2,600 2,600
1995 93 23 22 116,752 24,022 28,360 4,250 4,388
2017 72 8 ' 163,611 1,812 ' 943 741
2003 92 11 13 62,052 9,898 13,825 298 291
2001 98 11 11 69,363 20,634 21,236 1,239 1,182
2001 99 9 10 37,496 24,654 27,543 894 697
2002 97 9 10 28,896 14,983 24,581 155 160
1998 100 7 10 29,799 24,473 30,508 826 470
2008 94 4 4 26,471 15,560 16,440 265 269
2012 99 4 3 34,725 13,763 13,836 393 393
2013 94 8 7 62,891 13,790 13,314 937 937
2014 86 2 2 5,292 10,169 13,367 78 85
2012 98 ' ' 5,977 ' ' 152 123
2011 99 3,142 64 59
2012 82 4,565 46 60
2012 92 1,808 27 26
2015 99 3 3 22,763 19,745 16,567 336 271
2016 97 8 5 25,066 13,504 13,780 27 86
2016 100 1 ' 3,645 11,978 3,871 73 76

94 186 175 1,299,256 20,570 23,634 35,126 32,988

(1) Mall of Egypt opened on 2 March 2017.
(2) The footfall and tenant sales data is unavailable for the Matajer malls.
(3) Transferred to Majid Al Futtaim Properties from Majid Al Futtaim Retdih effect from April 2016.
(4) Partial sales period since this mall opened in September 2016.
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Mall of the Emirates, Dubai, UAEDpened in 2005. Thirtkvel expansion opened in 20d4th a

new flagship Vox cinema complex, innovative food and beverage concepts and retailers (including
first Apple store in the region) operating over 23,000 square metres of additional leasable area.
Located next to, and directly linked to, the "Malltbé Emirates" metro station: 246,836 square
metres, 629 tenants, 42.2 million visitors in 2017 (23 million in 2005). Largest Carrefour
hypermarket in the Middle East. The unique leisure offering includes a newr@dn Vox cinema
complex, Magic Planet emttainment centre, and Ski Dubai.

City Centre Mirdif, Dubai, UAEOpened in March 2010. First mall in the Middle East to achieve
the GoldRating for Leadership in Energy and Environmental DesigBED "), the sustainability
rating system developed by theSJ Green Building Councill91,127square metre§11tenants,
20.6 million visitors in 2017. Unique leisure offering includes iFly, a simulated -slkying
experience, and Little Explorers, an educational adventure for children

City Centre BahrainBahrain: Opened in September 2008. First integrated shopping, leisure and
entertainment complex in Bahrain. 156,980 square metres, 385 tenants, 15.1 million visitors in
2016. Unique leisure offering includes Wahoo, the region's largest hodbdoor watepark, the
largest cinema complex in the Middle East and a Magic Planet entertainment centre.

City Centre Deira, Dubai, UAEOpened in November 1995. Majid Al Futtaim Properties' first
mall development. Located next to, and directly linked to, the "Citytr€éeeira” metro station:
116,752 square metres, 378 tenants, 22.7 million visitors in 2017. The entertainment offer includes
a Vox cinema complex with the largest cinema screen in the region.

City Centre Sharjah, Sharjah, UAB)pened in September 2001lodated in central Sharjah:
37,496 square metres, 138 tenants, 9.4 million visitors in 2017, currently under redevelopment and
associated expansion works. Construction started in 2016 and is due to open in 2018. The
incrementatotal GLA due to the expansiovorks will be approximately 13,700 square metres.

City Centre Ajman, Ajman, UABE)pened in December 1998. Currently Ajman's largest shopping
centre: 29,799 square metres, 49 tenants, 6.6 million visitors in 2017, currently under
redevelopment and expaoriworks. Construction started in 2016, with phase 1 of the expansion
opened in December 2017. Phase 2 of the expansion is due to open in 2019. The indiegalental
GLA due to the expansion works will be approximately 27,300 square metres.

Shopping Mallsunder development

In addition to its portfolio of operating shopping malls, SMBU has an additional 12 development and 11
redevelopment or expansion projects at planning or construction stage. The new projects, including new
malls in the UAE, Egypt, Oman drSaudi Arabia, represent an additional approximately 1,000,000 square
metres of GLA. Key projects for new malls are as follows:

f

City Centre Al Maza, Cairo, EgypEonstruction of his supetregional shopping mall, located in

east Cairo, Egypt commencedDrecember 2015. The mall will have a GLA of approximately
103,000 square metres and is due to open in 2019. It will inclMix &inema complex and a

Magic Planet entertainment centre in addition to a Carrefour hypermarket. Land has already been
acquiredfor this mall.

Mall Of Oman, Muscat, OmarThis supeiregional mall with a planned opening date in 2020 will
have a GLA of approximately 141,400 square metres. The mall will be anchored by a Carrefour
hypermarket and include a snow park and a Magic Pkmettainment centre. Construction of

this mall commenced in March 2017 (with land having been acquired on a 50 year lease).

City Centre Al Jazira, Abu Dhabi, UAHMis regional mall with a planned opening date in 2021
is a joint venture between Majid AuEaim Properties and the Al Jazira Sports and Cultural Club.
The mall will have a GLA of approximately 80,500 square metres with tv@metail stores, a
Carrefourhypermarket, a 1ScreenvVox Cinema,a Magic Planet entertainment centaefitness
centreas well as indoor anal frescorestaurants.

City Centre Al Zahia, Sharjah, UAEFfhis supeiregional mall is under construction (with
construction having commenced in May 2017 and a planned opening date in 2020) and will have
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a GLA of approximately 136,@square metres. This mall will be located in Sharjah on Sheikh
Mohamed bin Zayed Road, the main artery connecting all the Emirates. Majid Al Futtaim Ventures'
Vox Cinema and a 'Family Entertainment Centre' (comprising a Magic Planet) and a Carrefour
hypemarket are planned to be part of this development.

1 City Centre IshbiliyahThis supetregional mall in Riyadh is at an advanced design stage. It will
feature 300 stores, a Carrefour hypermarket, a food court and an entertainment complex, including
MagicPlanet. The mall will have a GLA of approximately 113,900 square metres. Land has already
been acquired for this mall and the planned construction date is 2018/2019, with a scheduled
opening date of 2021.

i Mall of Saudi, Riyadh, Saudi Arabi@his superregonal mall in Riyadh is at design stage with a
planned completion date in 2023. The mall is planned to have a GLA of approximately 321,900
square metres. It will include a unique leisure offering themed around snow and ice and a Magic
Planet entertainmententre, in addition to a Carrefour hypermarket. Land has already been
acquired for this mall.

Marketing

The SMBUhas a decentralised marketing structure within the regions, as well as-eegiossl marketing

hub that drives strategy, consistency, efficiency and excellence across the Group's various geographies and
assets. Marketing is targeted at both retailassexisting and potential tenants) and-eadsumers. The
principal marketing activities include, but are not limited to, brand building, internal and external
communication, advertising, media buying, loyalty programmes, digital marketing, tactical jprsvaotd
sustainability.

The Group's shopping malls have won numerous awards, which most recently included seven awards
received during "RECON 2017 for Middle East and North Africa”, an event jointly organised by the
International Council of Shopping Ceasrand the Middle East Council of Shopping Centres. The Group
secured one gold trophy and six silver trophies (across four assets and two geographies):

Gold Award:
i "Marketing Excellence, Customer ExperientdVlall of the Emirates.

Silver Awards:

i "Marketing Excellence, Advertising Category, Fashion Week campdi@ity Centre Beirut;

i "Marketing Excellence, Cause Related Marketing, Bl&ampaigt i Mall of the Emirates;

i "Marketing Excellence, Customer Experience Category, VIP Lduiniall of the Emirates

i "Marketing Excellence, Digital/Social Marketing Category, Secret Dirindfall of the Emirates;
1 "Marketing Excellence, Sales Promotion and Events Category, Fashiontalamepaig i Mall

of the Emiratesand

i "Marketing Excellence, Digital/Social Marketing Category, F&Bmpaigfi i City Centre Deira
and City Centre Mirdiff

Lease arrangements

Majid Al Futtaim Properties enters into lease agreements with its retail tenants, the duration of which varies
by tenantand typically commences negotiations regarding the renewal of lease agreements approximately
six months prior to the expiration of a lease agreement. The lease term for anchor tenants typically varies
from 10 to 20 years, for major tenants from betweea o 10 years and for line stores from between one

to five years. The average lease terms across the Group's malls as at 31 December 2017 ranged from five
to severyears. Maximum lease terms are 20 years. Majid Al Futtaim Properties also enters it@fiease

one year or less for tenants operating counters, carts, kiosks and mall media in each mall. Under the terms
of the lease agreements, some major tenants have a restrictive clause preventing them from opening a
competing store within a defined radius.dddition, tenants typically do not have the right to rescind their
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lease agreements except in limited cases and Majid Al Futtaim Properties has the right to rescind certain
line tenants' lease agreements in the event they do not achieve certain asheddsr

The fit-out of individual stores is the responsibility of the tenant subject to approval by Majid Al Futtaim
Properties. Tenants are also responsible for all repairs and maintenance to their leased area over the lease
period and must vacate theeprises at the end of the lease period as found prioraatfit

Lease rental fees contain a number of fixed elements linked to the area of floor space under lease, along
with a variable rent element calculated based on the tenant's gross sales. Inttti&e96 per cent. of the

variable rent is higher than the contracted rent for any given lease year, the variable rent is converted to the
base rent at the start of the next lease year. Each lease is negotiated separately and there is no set formula
for rents applied across all tenants.

Some jurisdictions in which Majid Al Futtaim Properties has shopping malls (notably the UAE) have passed
laws which limit Majid Al Futtaim Properties' flexibility to increase the rentals paid in those jurisdictions
(see Risk Factorsi Risk Factors Relating to the Groiiprhe countries in which the Group operates may
introduce new laws and regulations that adversely affect the way in which the Group is able to conduct its
businesseg’

Competition

According to the 2017 GrauFinancial Statements and the publicly available financial statements of Majid
Al Futtaim Properties' main competitors, Majid Al Futtaim Properties is one of the largest shopping mall
destination developers in the MENA region according to total asseHorever, it still faces competition

from a number of real estate developers in each of the markets in which it operates. The principal competitor
in the UAE, the Group's main market, is the Emaar groeaméar"), which opened its first shopping mall

in Dubai (the Dubai Majlin November 2008. As at the datetbis Base Prospectand on the basis of
publically available information as at the datetbis Base ProspectysEmaar is in the process of
developing a number of mall projects includmgltiple expansions othe Dubai Mall, the construction of

the Dubai Hills Mall andthe construction othe Dubai Creek Harbour projectshe Nakheelgroup isalso
expandingits portfolio in Dubai ands expected to open multiple mall projects in the coming fearye

with the PalmMall being the most notable of these. Noaditional competition is also emerging in the
form of the Meraasgroup (specialsing in lifestyle themed maljsand the Meydan group (vho have
announced the Meydan MpalDther notable competits across the region incluttee Mabaneegroup the

Al Hokair groupandthe Al Futtaimgroup.

Hotels Business Unit

The Hotels Business Unit focuses on maximising the value of existing hotels and the development of new
hotels located on or adjacent to Maj Futtaim Properties' shopping malls. The Hotels Business Unit
currently owns 12 hotels, 10 of which are located in the UAE and two in Bahrain.

The Hotel Business Unit's business model is to amagiage third party international hotel management
companies. The Hotel Business Unit currently uses four international hotel management companies: Accor,
Hilton, Kempinski and Marriott. The Hotels Business Unit enters into management agreements with the
hotel management companies to provide each hotel with a brand, experienced international management
and access to global distribution systems and customer networks.

The table below sets out certain information as at 31 December 2017 on the Hotels Busitiess U
operating hotels.
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Total Star Average

Property Location Keys Rating Daily Ratet Occupancy RevPar
(AED) (%) (AED)
KempinskiMall of the Emirates Dubai 393 5 1,311 57.0 747
Sheraton Mall of the Emirates Dubai 481 5 774 79.3 614
Hilton Gardeninn Dubai 371 4 356 81.2 289
IBIS Barsha Dubai 204 2 262 86.1 225
Novotel SuiteMall of the Emirates Dubai 180 3 373 82.4 308
Pullman City Centre Hotel Dubai 317 5 547 83.3 456
Pullman City Centre Residerxe Dubai 132 5 656 86.5 567
NovotelCity CentreDeira Dubai 188 4 351 82.5 290
IBIS City CentreDeira Dubai 365 3 242 84.9 206
IBIS Al Rigga Dubai 280 3 225 90.6 204
Westin City Centrdahrain Bahrain 200 5 932 45.6 425
Le Meridien City Centr&ahrain Bahrain 260 5 719 58.9 423

(1) Average daily rate refers to the average room rate charged by a hotel over a given period

(2) Occupancy refers to the percentage of a lsatebms that are occupied over a given period

(3) RevPAR (revenue per available room) is calculated by multiplyiagaverage daily rate by the occupancy rate over a
given period

Kempinski Hotel Mall of the Emirates, Dubai

The Kempinski Mall of the Emirates, Kempinski's first hotel in Dubai, is located on Sheikh Zayed Road,

at the front of the Mall of the Emiratesh@ hotel began operating in April 2006 and since January 2008,

the hotel has been operating with a full inventory of 393 keys, including deluxe rooms, suites, Aspen chalets
and business suites with private board rooms, some of which enjoy views overb@ki The Kempinski

Mall of the Emirates includes a wellness spa, fithess centre, swimming pool and tennis court. The hotel
features a number of restaurants and bars. The hotel has undergone a major refurbishment between 2013
and 2016, including all roompublic areas and food and beverage outlets.

Sheraton Mall of the Emirates, Dubai

The Sheraton Mall of the Emirates Hotel (formerly Pullman Mall of the Emirates) was constructed adjacent

to the extension of the Mall of the Emirates and opened for busm&september 2010. Since 1 February

2013, this hotel has been managed by Sheraton and offers 481 keys and features two restaurants, two bars
and extensive meeting facilities. Majid Al Futtaim Properties changed the operator of the former Pullman
Mall of the Emirates to Sheraton Mall of the Emirates Hotel under a management agreement with Marriott

at the beginning of 2013.

Hilton Garden Inn Mall of the Emirates, Dubai

Hilton Garden Inn Mall of the Emirates opened on the 22 December 2015. The hotel feabugee &7
rooms a restaurant, café, bar, room servicehd@4# convenience shop and 124 square metres of event
space. Itis théirst LEED Gold hotel by Majid Al Futtaim in Dubai and is the second largest Hilton Garden
Inn in the world and the largest outsidf America.

IBIS Barsha and Novotel Suite Mall of the Emirates, Dubai

The IBIS Barsha and Novotel Suite Mall of the Emirates both opened for business in June 2009 and are
managed by Accor. These properties are both located in close proximity to thef kel|lEmirates. The

hotel has 204 keys, a restaurant, a café, two bars and a gym. The Suite Novotel has 180 residence keys, a
restaurant, bar, 24 hour Deli Boutique, a swimming pool and adgilypped gym.

Pullman City Centre Hotel and Residences, Dubai

The Pullman City Centre Hotel and Residences offers two distinct types of accommodation: hotel rooms
and fully furnished apartments. The 317 kegt&r hotel has been operating since March 1998 and is
managed by AccorA major refurbishment and renovation programme of the Pullman City Centre Hotel
was substantially completed in 2012. The Pullman City Centre Hotel includes a lounge, outdoor pool, food
and beverage venues, gym and spa. The Pullman City Centre Resiwdeicbeopened in April 1998 and
completed a major refurbishment in November 2015, offers 133ffulhished and serviced studios, one

and two bedroom apartments.
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Novotel City Centre Deira and IBIS City Centre Deira, Dubai

The Novotel City Centre Deira anBIS City Centre Deira both opened for business in November 2008
and are managed by Accor. These properties are both located in close proximity to the City Centre Deira
shopping mall. This hotel cluster comprises the Hotels Business Unit's first budgetlmitiotels. The
Novotel Port Saeed offers 188 keys as well as international and regional restaurants, fody lees and

an outdoor temperature controlled swimming pool. The IBIS Port Saeed offers 365 keys, a bistro restaurant
and a bar.

IBIS Al Rigya, Dubai

The IBIS Al Rigga opened for business in March 2010. This stédore budget hotel, which is managed
by Accor, offers 280 keys, a café, bar and a fitness centre.

Westin City Centre Bahrain and Le Meridien City Centre Bahrain

The Westin City Cené&rBahrain is a five star hotel constructed adjacent to the City Centre Bahrain shopping
mall and opened for business in September 28irice July 2014 this hotel is managed by Westin and
offers 200 keys and features three restaurants, a bar, spa arsivexteseting facilities.

The Le Meridien City Centre Bahrain opened for business in March 2013. This five star hotel is adjacent
to the City Centre Bahrain shopping mall, offering a total of 260 keys.

In July 2014, Majid Al Futtaim Properties convertedsiiéwo hotels to the Westidity Centre Bahrain
(managed by Westin) and Le Meridi&ity Centre Bahrainlmanaged by Marriott), replacing the
Kempinski Grand and Kempinski Ixir hotels.

Recently opened hotels

In addition to the 12 existing hotels currenthydperationthe Aloft City Centre Deira in Dubai, a 304 key
4-star hotel on which construction started in May 2016, was recently completed and opened on 6 June
2018. The hotel is directly connected to the City Centre Deira

Majid Al Futtaim Properties tsentered into the following agreements for the management of its hotels:

1 Management agreements with Accobnder individual management agreements, Majid Al
Futtaim Properties has appointed Accor S.A. to operate and manage some of its hotels located in
Dubai. The dates of such management agreements are as follows: Novotel Port Saeed and IBIS
Port Saeed, 20 December 2006; IBIS Rigga, 25 January 2007; IBIS Barsha and Suite Novotel
Barsha, 20 December 2006; Pullman City Centre Hotel and Residence, 1 MarcAGHYSS A.
is entitled to receive the following fees in accordance with the terms of these management
agreements: (a) basic management fee; (b) dedee; (c) incentive management fee; and (d)
reservation fee.

i Management agreements with Hiltotunder amanagement agreement dated 4 May 2014, Hilton
was appointed to manage and operate the Hilton Garden Inn Mall of the Emirates. Hilton is entitled
to receive the following fees in accordance with the terms of this management agreement: (a)
development serges fee, for the services provided by Hilton during the development stage of the
hotel; (b) reservation fee; (c) licemfee; (d) management fee; and (e) group services and benefits
charge.

i Management agreements with Kempinskinder the terms of a managent agreement dated 23
December 2003, Kempinski was appointed as the exclusive operator and manager of the
Kempinski Hotel at Mall of the Emirates. Kempinski is entitled to receive the following fees in
accordance with the terms of this management agrdeff@@rincentive fee; (b) central services
fee; (c) marketing cost contribution; and (d) royalty.

1 Management agreements with MarriottUnder individual management agreements, Majid Al
Futtaim Properties appointed Starwood EAME License and Services ConpdBA
("Starwood") to operate and manage some of its hotels located in Dubai and Bahrain. Under a
management agreement dated 29 November 2012, Starwood was appointed to manage and operate
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the Sheraton Mall of the Emirates and is entitled to receive thteeniol) fees in accordance with

the terms of the above agreement: (a) base fee; (b) incentive fee; (¢ fieenand (d) centralised
service charges. Under a management agreement dated 24 March 2014, Stasvapgdointed

to manage and operate two hotels in Bahrain, the Westin and Le Meridien and is entitled to receive
the following fees in accordance with the terms of the above agreement: (i) base fee; (ii) incentive
fee; (iii) licence fee; and (iv) centraed services charge. Under a management agreement dated
31 March 2015, Starwood was appointed to manage and operate Aloft City Centre Deira and is
entitled to receive the following fees in accordance with the terms of the above agreement: (1) base
fee; (2)incentive fee; (3) licere fee; and (4) centralised services charge. With effect from 23
September 2016, Starwood merged with Marriott and Majid Al Futtaim Propendesgement
agreements with Starwood were transferred to Marriott.

Marketing

Pursuant tahe terms of the management agreements with Accor, Hilton, Kempinski and Marriott, each
relevant manager is responsible for all marketing activities related to the hotels they manage.

Competition

The hotels managed by the Hotels Business Unit face cdopdtom a number of existing hotel operators

and developers in the region as well as new market entrants. Dubai continues to be the most desirable
destination in Middle East and the preferred choice for hotel operators, which is demonstrated by an influx
of new hotel openings during 2017. Over the next five years, the hotel supply is expected to increase at 6.5
per cent. compound annual growth raleAGR") increasing the supply from 94,181 to 121,092 keys. Due

to strong market fundamentals as the hotatkats mature in Dubai, the demand is expected to also
continue to grow at approximately 4.1 per cent. CAGR. According to STR Global, hotel occupancy rates
in Dubai decreased to 77.3 per cent. in 2017 from 78.6 per cent. in 2016 and average hotel soom rate
decreased by approximately 3.5 per cent. in 2017 from 2016.

Communities Business Unit

The Communities Business Unit was established to develop sites containing a mix of residential and
commercial properties throughout the MENA region. The Communities8&sss Unit is also responsible

for managing Majid Al Futtaim Properties' portfolio of three office buildings in Dubai. The Communities
Business Unit is currently involved in developing a mixese joint venture in Lebanon, and is the joint
venture partnewith the Governments of Oman and Sharjah for two further matianed communities

as described below.

Waterfront City, Beirut, Lebanon

The Group has invested in a 50/50 joint venture with a Lebanese company, Joseph GHeéldings &

Fils S.A.L. The joint venture owns around 193,700 square metres of reclaimed land surrounding a marina
located in Dbayyeh, 15 kilometres north of central Beirut in Lebanon. The rageedevelopment, called
Waterfront City, will be completed kihe joint venture in a number of phases. The first phase includes the
development of 388 residential units along with 48 retail uniteod and beverage outlets and other retail
outlets directly overlooking the marina, in addition to an indoor and outgloo of 4,561 square metres.

Phase 1 was launched in July 2011, its construction started in 2012 and handover commenced in the second
quarter of 2017. The next phase was launched in May 2013 and consists of 282 residential units and nine
retail units aimd at broadening the depth of the products on offer. Construction started in April 2015 and
handover is planned for the third quarter of 2018. Phase 3 includes the development of the business park
with 12 low rise buildings and a retail component, separatédo super plots each of six buildings. The
Business Park (first six buildings out of 12) was launched in February 2014 and has achieved 38 per cent.
off-plan sales to date. Construction of the Business Park started in December 2016 and is planned to
complete in 2019. All the phases are expected to be funded plavffstrata sales executed by a local

Majid Al Futtaim team. The Group's strategy is to retain the retail components in Waterfront City for leasing
and asset management.

Al Mouj, Muscat, Oman

Located in Muscat, the capital city of Oman, Al Mouj Muscat is a mixea development project
occupying a total area of 2.5 million square metres along over six kilometres of natural beach. Al Mouj
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Muscat is being developed as a joint venture betwee®thanbased Waterfront Investments, Oman
National Investments Development Company, representing the Omani pension funds, and Majid Al Futtaim
Properties, which holds 50 per cent. of the joint venture entity called Al Mouj Muscat SAD®I¢U]

JV"). Al Mouj JV has been established as an independent joint venture that has its own employees and
operations, with Majid Al Futtaim Properties having 50 per cent. voting powers and representation on the
board. Al Mouj Muscat has launched and sold 2,344 units toodditef a total of 5,983 units planned for

the project. Al Mouj JV does not require funding from Majid Al Futtaim Properties and is financed
independently, including through the receipt of advance cash payments for the sale of units which are
currently bemg used to finance construction of further development work.

Al Zahia and Matajer, Sharjah Holding, UAE

Located in close proximity to Sharjah University City, Sharjah International Airport, SAIF Zone and the
major road links to Dubai and the Northern Ern@s Al Zahia is an integrated mixede community,
featuring a range of villas, apartments and commercial units. Al Zahia is being developed under Sharjah
Holding, a 50/50 joint venture between the Government of Sharjah and Majid Al Futtaim Propesses. Ph

1 of the development was completed and handed over in 2014.

Phase 2, comprising 197 villas, was completed in December 2016. Additionally, Phase 3, comprising 224
villas and 342 garden apartments, was launched in the first quarter of 2015. Consragtimmmenced
and completion is planned in 2018.

In addition to Al Zahia, Sharjah Holding is developing a range of Matajer community shopping malls in
the Emirate of Sharjah. As at 31 December 2017, Sharjah Holding owned and operated 4 Matajer malls
with aGLA of over 15,600 square metres.

Other property

In addition to the properties described above, the Communities Business Unit is responsible for the
development of land, which is designated as investment property with no immediate construction plan or
planned sales to third parties. Majid Al Futtaim Properties has not yet initiated the project development
phase for these properties, and therefore, appropriate Board approvals have not yet been received and
financing has not yet been secured for the devetmpmof these projects.

In addition to its land bank held for development, the Communities Business Unit is responsible for
managing Majid Al Futtaim Properties' portfolio of three office buildings in Dubai, which are fully or
partially occupied by the Grguand the remainder is leased to third parties.

MAJID AL FUTTAIM RETAIL
Overview

The Group first introduced the hypermarket model to the Middle East in 1995 under a partnership with
Promodes S.A. Promodes) using the brand "ContinghtA joint venture agreement with Promodes
established Majid Al Futtaim Hypermarkets, a joint venture company 75 per cent. owned by the Group and
25 per cent. owned by Promodes. In 2000, Promodes merged with Carrefour and the joint venture agreement
was uglated and amended. Over the past 40 years, France's Carrefour group has grown to become one of
the world's leading distribution groups. As the world's sedargest retailer and the largest in Europe
(according to the Carrefour website), the Carrefouugrourrently operates four main grocery store
formats: hypermarkets, supermarkets, hard discount and convenience stores. In May 2013, Majid Al
Futtaim Holding entered into an agreement with Carrefour France SA whereby Majid Al Futtaim Holding
acquired Camfour France SA's 25 per cent. interest in Majid Al Futtaim Hypermarkets and further agreed

to extend the franchise agreement in place between the two parties until 202Bbdsegption of the

Groupi Majid Al Futtaim Retaiil Agreements with Carrefoufor more detail).

Pursuant to the franchise agreement with Carrefour, Majid Al Futtaim Hypermarkets currently has the
exclusive right to establish Carrefour stores in 38 countries predominantly in the Middle East, Africa and
Commonwealth of Independent &ts (the CIS") regions. The franchise agreement was recently extended

to expand Majid Al Futtaim Hypermarket's use of the Carrefour brand into new jurisdictions and in new
formats (seéDescription of the Group Majid Al Futtaim Retail Agreements witarrefour'). As at 31
December 2017, Majid Al Futtaim Retail had expanded the Carrefour concept across the UAE and into
Bahrain, Egypt, Jordan, Kuwait, Oman, Pakistan, Qatar, Saudi Arabia, Iraq, Georgia, Lebanon, Armenia
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and Kenya. Following the extensiohthe franchise agreement in May 2013, Majid Al Futtaim Retail has
the ability to expand the Carrefour concept into new jurisdictions, predominantly across Africa and the CIS.

As at 31 December 2017, Majid Al Futtaim Retail operated 97 Carrefour hypetsarid 134 Carrefour
supermarkets across the MENA region and also operates an online wanecérrefouruae.cojn
principally selling light and heavy household goods and grocery for delivery within the UAE.

Majid Al Futtaim Retail initially opened Carmfir supermarkets in 2007 on a trial basis in the UAE in an
attempt to take advantage of its large store network and the regional suburban demand for smaller stores
allowing easier access to the local population. Majid Al Futtaim Retail has rolled owtwhtormat in

three sizes, ranging from approximately 500 square metres to 2,500 square metres, depending on factors
including target product range, population density and catchment area. The Carrefour supermarkets focus
mainly on food products, with foodkes contributing approximately 94 per cent. of total sales per year.

Majid Al Futtaim Retail's workforce of more than 33,700 employees processed almost 234 million
transactions at its Carrefour stores in 2017, resulting in sales of AED 23,565 milliba j@ar (excluding

fees and commissions which amounted to AED 2,323 million). The following map shows the location of
Majid Al Futtaim Retail's Carrefour hypermarkets and supermarkets as at 31 December 2017.

The territory population: 86 million inhabitants

Hypermarkets: 97

Supermarkets: 134

With effect from 1 July 2017, Majid Al Futtai Retail acquiredRetail ArabiaB.S.C. from BMA
International E.C. As a result, Majid Al Futtaim Retcquired 25 Geant hypermarkets aupbermarkets
in the UAE, Kuwait and Bahrain as well as four Gulfmart supermarkets in Bahrain.

Majid Al Futtaim Retail had revenue of AEZ5,888million and EBITDA of AED 1,212 million during

the financial year ended 31 December 2017 as well as asg¢i®af,241 nillion as at 31 December 2017

equal to 8(er cent., 29er centand 12per cent., respectively, of the Grdsipevenue, EBITDA and assets

as at and for the financial year ended 31 December 2017. Majid Al Futtaim Retail had revenue of AED
23,84 million and EBITDA of AED 1,232 million during the financial year ended 31 Decer2b&6 as

well as assets of AED 6.0 billion as at 31 December 2016, equal to 79.8 per cent., 29.3 per cent, and 11.6
per cent, respectively, of the Group's revenue, EBIHDA assets as at and for the financial year ended 31
December 2016.
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