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NAME, CATEGORY AND TYPE OF THE INVESTMENT FUND:

Alkhabeer Growth & Income Traded Fund
(A Shari'a-Compliant Closed-Ended Traded Public Equity Investment Fund to be listed on Saudi Tadawul)

Shari'a Certificate: AKC-1975-115-12-08-21-#02

NAME OF THE FUND MANAGER:
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Alkhabeer Capital

FUND MANAGER

Alkhabeer Capital

SAR 1 Billion
Minimum Equity Required for the Inception of the Fund is SAR 300 million

TARGET FUND CAPITAL

TOTAL NUMBER OF UNITS 100 Million Units

INITIAL OFFERING PRICE SAR 10

Representations and Clarification Statement:

L] These terms and conditions were issued on 06/07/1443, corresponding to 07/02/2022, and were updated on
22/04/1445, corresponding to 06/11/2023.

. The Capital Market Authority (CMA) approved the offering and registration of Alkhabeer Growth and Income Traded
Fund units in the Saudi Tadawul on 06/07/1443, corresponding to 07/02/2022.

. The Terms and Conditions of Alkhabeer Growth & Income Traded Fund are reviewed and approved by the Fund
Board. The Fund Manager and the Fund Board members shall jointly and severally bear full responsibility for the
accuracy and completion of the information contained in these Terms and Conditions. The Fund Board members
and the Fund Manager acknowledge and confirm the validity and completeness of the information contained in
these Terms and Conditions. They also acknowledge and confirm that the information and statements contained in
these Terms and Conditions are not misleading.

. The Capital Market Authority (CMA) has approved the offering of the Units of Alkhabeer Growth & Income Traded
Fund. The CMA does not bear any responsibility for the contents of the Terms and Conditions of the Fund, and does
not make any representation as to their accuracy or completeness. Moreover, the CMA does not give any
recommendation as to the feasibility of investing in the Fund, and its approval of the offering of the Units of the
Fund may not be construed as a recommendation by the CMA to invest in the Fund. The CMA further emphasizes
that the decision to invest in the Fund is the responsibility of the investor or the investor’s representative.

. Alkhabeer Growth & Income Traded Fund was approved as an investment fund compliant with the Shari'a Guidelines
approved by the Shari‘a Supervisory Committee appointed to the Fund.

. All of the information and items set forth in the Terms and Conditions of Alkhabeer Growth & Income Traded Fund
are subject to the Investment Funds Regulations issued by the Capital Market Authority (CMA) and to the Listing
Rules, and they contain complete, clear, true and non-misleading information. They shall also be updated, amended
and restated.

. Prospective investors must carefully and accurately read the Terms and Conditions of Alkhabeer Growth & Income
Traded Fund and its other documents before making any investment decision.

. The investor’s investment in the Fund shall be deemed as a representation by the investor of having read and
accepted the Terms and Conditions of the Fund.

. The Fund's annual reports, including the Fund’s financial statements, will be made available on the websites of the
Fund Manager www.alkhabeer.com and Saudi Tadawul www.saudiexchange.sa. The Fund's performance will be

described in those reports.
. Investors are advised to read and understand the Terms and Conditions of the Fund. If unable to understand the
Terms and Conditions of the Fund, it is advisable to consult a professional advisor.

This document is only a translation of the Arabic version of the Terms and Conditions that was submitted to the Capital Market Authority. In case of
any discrepancy between the English and Arabic version, the Arabic version will prevail. If the client desires to subscribe in the Fund, they must sign
the Arabic version of the Terms and Conditions approved by the Capital Market Authority.



http://www.alkhabeer.com/
file:///C:/Users/User/AppData/Roaming/Microsoft/Word/www.saudiexchange.sa

The Terms and Conditions of Alkhabeer Growth & Income Traded Fund have been updated to reflect the following

amendments:

Current Version Proposed Version

4. Fund Summary

ZATCA Registration Expenses were not previously included in the
Fund Summary.

ZATCA Registration Expenses:

Expenses for ZATCA Registration and information declaration
filings are expected to amount to a sum of SAR 15,000.

The Zakat item was not previously included in the Fund Summary.

Zakat:

The Fund Manager shall comply with the “Rules of Zakat Collection
from Investors in Investment Funds”, as amended from time to
time. The Fund Manager also undertakes to register the Fund with
the Zakat, Tax and Customs Authority (ZATCA) for the purposes of
zakat and filing requisite returns in accordance with CMA Rules
and Regulations, as amended. The responsibility for the
calculation and payment of zakat falls upon the Fund Unitholders.
The Fund may not in any way be held liable in this respect. In
addition, the Fund Manager undertakes to provide ZATCA with all
requisite information declarations within a period not exceeding
120 days as of the end of the Fund's zakat year. The Fund Manager
will also provide Unitholders upon request with required
information to calculate their respective tax bases in accordance
with the Rules. Zakat paying investors subject to these Rules
holding Fund Units are required to calculate and pay zakat on
those investments. The Fund Manager shall also notify ZATCA of
the termination of the Fund within 60 days after the date of
termination. ZATCA rules are available at the following URL:
https://zatca.gov.sa/en/Pages/default.aspx

4. Main Risks of Investing in the Fund

Zakat and Income Tax Risks:

Under interpretation of applicable Saudi rules and regulations
issued by the General Authority for Zakat and Tax (GAZT), the
Fund may be required to register with the GAZT. Whereas the
GAZT has not to date obliged the CMA-regulated investment funds
to register for Zakat, but made it optional, the rules and
regulations provide that the DAZT is entitled to impose Zakat on
investment funds, and as such Zakat may be imposed to those
funds or to investors in such funds. This may be applied in the
future or retroactively, and may result in the imposition of
penalties for late payment of Zakat. As such, the liquidity available
for the Fund's operations and potential distributions to
Unitholders may decrease. In all events, investors should obtain
advice concerning their Zakat obligations arising out of their
investments in the Fund.

Zakat and Income Tax Risks:

The title General Authority of Zakat and Tax (GAZT) was changed
to Zakat, Tax and Customs Authoirty (ZATCA).

The following paragraph was added to the current version:

The Fund Manager shall comply with the “Rules of Zakat Collection
from Investors in Investment Funds”, as amended from time to
time. The Fund Manager also undertakes to register the Fund with
the Zakat, Tax and Customs Authority (ZATCA) for the purposes of
zakat and to file requisite returns in accordance with CMA Rules
and Regulations, as amended. The responsibility for the
calculation and payment of zakat falls upon the Fund Unitholders.
The Fund may not in any way be held liable in this respect. In
addition, the Fund Manager undertakes to provide ZATCA with all
requisite information declarations within a period not exceeding
120 days as of the end of the Fund's zakat year. The Fund Manager
will also provide Unitholders upon request with required
information to calculate their respective tax bases in accordance
with the Rules. Zakat paying investors subject to these Rules
holding Fund Units are required to calculate and pay zakat on
those investments. The Fund Manager shall also notify ZATCA of
the termination of the Fund within 60 days as of the date of
termination. ZATCA rules are available at the following URL:
https://zatca.gov.sa/en/Pages/default.aspx

Risk of Withholding Tax:

Withholding Tax Risks:




Under the Saudi Arabian tax regulations, a payment made by a
resident person (whether a tax payer or not) to a non-resident
shall be subject to tax in accordance with GAZT rules and
regulations in respect of withholding taxes. Accordingly, the
payment of dividend distributions by an investment fund to a non-
resident shareholder shall be subject to a withholding tax of a
percentage to be determined by relevant authorities. Under
current common practice, investment funds have not been
required to pay any tax withholdings (with the exception of the
withholding tax) on payments made by the fund to Unitholders,
and hence any withholding tax which is due and payable on
distributions by the Fund, could necessarily reduce the returns
associated with an investment in the Fund. Prospective investors
should consult their own tax advisors regarding the tax
implications on investing, holding and disposing of Units.

Under the Saudi Arabian tax regulations, a payment made by a
resident person (whether a tax payer or not) to a non-resident
shall be subject to tax in accordance with ZATCA rules and
regulations in respect of withholding taxes. Accordingly, the
payment of dividend distributions by an investment fund to a non-
resident shareholder shall be subject to a withholding tax of a
percentage to be determined by relevant authorities. Under
current common practice, investment funds have not been
required to pay any tax withholdings (with the exception of the
withholding tax) on payments made by the fund to Unitholders,
and hence any withholding tax which is due and payable on
distributions by the Fund, could necessarily reduce the returns
associated with an investment in the Fund. Prospective investors
should consult their own tax advisors regarding the tax
implications on investing, holding and disposing of Units.

9. Service Charges and Fees

ZATCA Registration Expenses were not previously included in the
Fund Summary.

(a) Description of the details of all payments made out of the
assets of the Fund and the method of their calculation:

ZATCA Registration Expenses:

Expenses for ZATCA Registration and information declaration
filings are expected to amount to a sum of SAR 15,000.

The ZATCA Expenses Registration item was not previously included
in the Method of Calculation of Fees, Charges and Commissions
Table.

(b) The following table shows the fees and expenses and the
method of calculation of the consideration for the services,

commissions and fees, as well as the timing of their payment
by the Fund:

Type of Fee Percentage/ Basis of Timing of Timing of
Amount Calculation Calculation Payment
Payable
ZATCA SAR 15,000 Lump sum Every Payable
Registration annually annually on valuation day annually
Expenses the Fund paid
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assets
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(e) Zakat and Tax

As at the date of preparation of these Terms and Conditions,
there are no taxes due and payable by the Fund. The Fund
Manager does not pay the zakat amount on behalf of the
Unitholders. As provided in the Terms and Conditions, the Fund
pays the Value Added Tax (VAT) on fees paid for certain services it
receives from third parties.

(e) Zakat and Tax
The following paragraph was added to the current version:

The Fund Manager shall comply with the “Rules of Zakat Collection
from Investors in Investment Funds”, as amended from time to
time. The Fund Manager also undertakes to register the Fund with
the Zakat, Tax and Customs Authority (ZATCA) for the purposes of
zakat and filing requisite returns in accordance with CMA Rules
and Regulations, as amended. The responsibility for the
calculation and payment of zakat falls upon the Fund Unitholders.
The Fund may not in any way be held liable in this respect. In
addition, the Fund Manager undertakes to provide ZATCA with all
requisite information declarations within a period not exceeding
120 days as of the end of the Fund's zakat year. The Fund Manager
will also provide Unitholders upon request with requisite
information to calculate their respective tax bases in accordance
with the Rules. Zakat paying investors subject to these Rules
holding Fund Units are required to calculate and pay zakat on




those investments. The Fund Manager shall also notify ZATCA of
the termination of the Fund within 60 days after the date of
termination. ZATCA rules are available at the following URL:
https://zatca.gov.sa/en/Pages/default.aspx.

(h) Hypothetical example showing all the fees and expenses and the transaction fees payable out of Fund assets or by Unitholders

in the Fund’s currency

Recurring Recurring
Fees and Fees and
Expenses Expenses
The ZATCA Registration ZATCA
Expenses were not Registration 17,250 17,250 173 17,250 173
previously state against Expenses
fees and expenses SHARI'A
- 15,000 15,000 1.50 15,000 1.50
SHARI'A ADVISOR FEES
17.250 17.250 173 17,250 173
ADVISOR FEES FUND'S NET
FUND'S NET ASSET VALUE
ASSET VALUE BEFORE
BEFORE DEDUCTION
DEDUCTION OF
OF MANAGEMEN
MANAGEMEN T FEES, 1, 3933 1.133,148.7:
N > § - 098,39 109,839.34 3314878 113,314.88
T FEES, 1,098.408.3 1133,171,90 OPERATOR'S 75 7
- 109.840.84 113,317.19
OPERATOR'S 75 0 FEES,
FEES, CUSTODIAN
CUSTODIAN FEES AND
FEES AND OTHER FEES
OTHER FEES AND
AND EXPENSES
EXPENSES CUSTODIAN
CUSTODIAN FEES (FOR
FEES (FOR EXAMPLE,
EXAMPLE, CUSTODIAN
CUSTODIAN FEES OF 0.10% 1,265,000 126.50 1,304,215 130.42
FEES OF 0.10% 1,265,000 126.50 1,304,224 130.42 0.10% ON
0.10% ON AVERAGE
AVERAGE WERE
WERE CALCULATED)
CALCULATED) FUND
FUND OPERATOR 0.15% 1,894,729 189.47 1,954,682 195.47
OPERATOR 0.15% 1,894,754 189.48 1,954,722 195.47 FEES
FEES OTHER FEES
OTHER FEES AND 0.50% 6,315,762 631.58 6,515,606 651.56
AND 0.50% 6,315,848 631.58 6,515,738 651.57 EXPENSES4
EXPENSES4 FUND'S NAV
FUND'S NAV BEFORE
BEFORE DEDUCTION 1,088,917.8 11233742
- 108,891.79 112,337.43
DEDUCTION 1,088,932.7 1123,397.21 OF 85 85
- 108,893.28 112,339.72
OF 72 6 MANAGEMEN
MANAGEMEN T FEES
T FEES MANAGEMEN
0.80% 10,018,045 1,001.80 10,335,043 1,033.50
MANAGEMEN T FEES
0.80% 10,018,182 1,001.82 10,335,254 1,033.53
T FEES TOTAL
TOTAL RECURRING
- 20,444,660 2,044.47 21,060,671 2,106.07
RECURRING FEES AND
- 20,429,909 2,042.99 21,046,064 2104.61
FEES AND EXPENSES
EXPENSES TOTAL FEES
TOTAL FEES AND - 21,100,160 2110.02 21,060,671 2,106.07
AND - 21,085,409 208.54 21,046,064 2,104.61 EXPENSES
EXPENSES RATIO OF
RATIO OF TOTAL
TOTAL RECURRING
RECURRING AND NON-
AND NON- RECURRING
1.96% 1.89%
RECURRING FEES AND
1.95% 1.89%
FEES AND EXPENSES
EXPENSES LISTED ABOVE
LISTED ABOVE TO FUND'S
TO FUND'S NAV
NAV RATIO OF
RATIO OF TOTAL FEES
TOTAL FEES AND
AND EXPENSES TO
1.96% 1.89%
EXPENSES TO FUND'S NAV
1.95% 1.89%
FUND'S NAV (TOTAL
(TOTAL EXPENSE
EXPENSE RATIO)
RATIO) FUND'S NAV
FUND'S NAV AT THE END 1,078,899,8 107.889.98 1113,039,24 111303.92
AT THE END 1,078,914,5 1113,061,96 e i
107,891.46 111,306.20 ClAUGT 0 !
OF THE 91 1 PERIOD
PERIOD NET PROFIT 78,899,840 7,889.98 82,039,321 8,203.93
NET PROFIT 78,914,591 7,891.46 82,054,666 8,205.47




NET RETURN NET RETURN
DISTRIBUTIO 16,900,000 1,690.00 17,424,023 1742.40 DISTRIBUTIO 100% 16,900,000 1,690.00 17,423,899 1742.39
NS NS

NET CAPITAL NET CAPITAL
GAINS GAINS

31,007,295 EALONVE] 32,315,321 3,231.53 30,999,620 3,099.99 3230711 3,230.77
DISTRIBUTIO DISTRIBUTIO

NS NS

TOTAL TOTAL
DISTRIBUTIO 47,907,295 4,790.73 49,739,345 4,973.93 DISTRIBUTIO 47,899,920 4,789.99 49,731,610 4,973.16
NS NS

IN ASSET 31,007,295 3,100.73 32,315,321 3,231.53 IN ASSET
VALUE VALUE
FUND'S NAV FUND'S NAV
AFTER AFTER
DEDUCTION 1,031,007.2 1,063,322,6 DEDUCTION
OF FEES AND 95 WERLRE 17 poe22228 OF FEES AND
DISTRIBUTIO DISTRIBUTIO
NS NS

NET GROWTH NET GROWTH
30,999,920 3,099.99 32307711 3,230.77

1,030,999,9 1,063,307,6
. 103,099.99 ¥ 106,330.76

21. Fund Manager

(E) DESCRIPTION OF THE FUND MANAGER’S PAID-UP CAPITAL (E) DESCRIPTION OF THE FUND MANAGER’S PAID-UP CAPITAL
The capital of Alkhabeer Capital is SAR 813 million, fully paid. The capital of Alkhabeer Capital is SAR 894,523,230, fully paid.

(F) SUMMARY OF THE FUND MANAGER’S FINANCIAL (F) SUMMARY OF THE FUND MANAGER'S FINANCIAL
INFORMATION, SHOWING ITS REVENUES AND INCOME FOR THE INFORMATION, SHOWING ITS REVENUES AND INCOME FOR THE
PREVIOUS FISCAL YEAR PREVIOUS FISCAL YEAR

The Company's revenues and income for the years 2021 and 2022 . The Company's audited revenues for 2021 totalled SAR 237.6
were not previously mentioned in the Fund Manager’'s Summary million, and its income before zakat totalled SAR 81.4 million.
Financial Information, along with the revenues and income of the . The Company's audited revenues for 2022 totalled SAR 262

previous fiscal year. million, and its income before zakat totalled SAR 95.4 million.

24. Fund Board

(A) NAMES OF THE FUND BOARD MEMBERS AND TYPE OF MEMBERSHIP

Information of the Fund Board members was updated.

(B) OVERVIEW OF THE QUALIFICATIONS OF THE FUND BOARD MEMBERS

Information of the Fund Board members was updated.

(D) DETAILS OF REMUNERATION OF THE FUND BOARD (D) DETAILS OF REMUNERATION OF THE FUND BOARD
MEMBERS MEMBERS

ANY ACTUAL OR POTENTIAL CONFLICT OF INTEREST BETWEEN ANY ACTUAL OR POTENTIAL CONFLICT OF INTEREST BETWEEN

ANY BOARD MEMBER AND THE FUND ANY BOARD MEMBER AND THE FUND

There is at present no actual or potential conflict between the In the event of any conflict of interest, the Fund Manager must at
interests of the Fund Board members and the interests of the all times abide by its duties towards the fund (including the

Fund. obligations imposed on it under the Investment Funds Regulations

issued by the Capital Market Authority). In the event of a conflict
of interest, the Fund Manager will deal with all unitholders in a fair
manner, and will not favor any of them over the other. The Fund's
Board of Directors will seek to find a fair settlement of any
disputes between the Fund and other collective investment
programs that include related parties. Transactions with related
parties, if any, shall be carried out on an arm’s length basis.
Procedures for dealing with cases of conflict of interest will be
provided to unitholders based on a written request addressed to
the fund manager. The policies and procedures to be followed to
address conflicts of interest and any potential and/or actual
conflicts of interest will be provided upon request at no charge.

(G) ALL BOARDS OF OTHER FUNDS ON WHICH THE FUND BOARD MEMBER HAS A SEAT

Information on Fund Board members was updated.




Appendix (1) - Summary Financial Disclosure

The ZATCA Registration Expenses clause was not previously
mentioned in Appendix (1) - Summary Financial Disclosure

ZATCA Registration Expenses:

Expenses for ZATCA Registration and information declaration
filings are expected to amount to a sum of SAR 15,000.

The Zakat clause was not previously mentioned in Appendix (1) -
Summary Financial Disclosure

Zakat:

The Fund Manager shall comply with the “Rules of Zakat Collection
from Investors in Investment Funds”, as amended from time to
time. The Fund Manager also undertakes to register the Fund with
the Zakat, Tax and Customs Authority (ZATCA) for the purposes of
zakat and filing requisite returns in accordance with CMA Rules
and Regulations, as amended. The responsibility for the
calculation and payment of zakat falls upon the Fund Unitholders.
The Fund may not in any way be held liable in this respect. In
addition, the Fund Manager undertakes to provide ZATCA with all
requisite information declarations within a period not exceeding
120 days as of the end of the Fund’s zakat year. The Fund Manager
will also provide Unitholders upon request with requisite
information to calculate their respective tax bases in accordance
with the Rules. Zakat paying investors subject to these Rules
holding Fund Units are required to calculate and pay zakat on
those investments. The Fund Manager shall also notify ZATCA of
the termination of the Fund within 60 days after the date of
termination. ZATCA rules are available at the following URL:
https.//zatca.gov.sa/en/Pages/default.aspx.

According to our letter sent to the Capital Market Authority on 06/11/2023.



https://zatca.gov.sa/en/Pages/default.aspx

IMPORTANT NOTICE

These Terms and Conditions contain detailed information relating to Alkhabeer Growth and Income Traded
Fund (the *Fund") and the offering of units in the Fund (the *Units"). When submitting an application to
subscribe for Units, investors will be treated as applying solely on the basis of the information contained in
these Terms and Conditions, copies of which are available for collection from the website of Alkhabeer
Capital (the "Fund Manager™”) (www.alkhabeer.com), the Saudi Arabian Capital Market Authority (the *CMA™)
(www.cma.org.sa) or Saudi Tadawul (www.saudiexchange.sa).

Prospective investors must read the entirety of these Terms and Conditions before purchasing Units in the
Fund. An investment in the Fund involves certain risks, and may not be suitable for all investors. Investors
must be willing to assume the risks associated with an investment in the Fund, which are described in
Paragraph (4) of these Terms and Conditions. By acquiring Units in the Fund, Unitholders are deemed to have
acknowledged and accepted these Terms and Conditions.

These Terms and Conditions have been prepared by the Fund Manager, being a Saudi Arabian closed joint
stock company registered in the Saudi Arabian Commercial Registration under No. 4030177445, and licensed
by the CMA as a Capital Market Institution under License No. 07074-37.

These Terms and Conditions include the information that has been presented in compliance with the
requirements for registration and admission to listing of the Units on Saudi Tadawul in accordance with the
Investment Funds Regulations and the Listing Rules.

The Fund and the Fund Manager are subject to the Capital Market Law and its Implementing Regulations, as
well as other applicable laws and regulations in effect in the Kingdom of Saudi Arabia.

The Fund Manager accepts full responsibility for the accuracy and validity of the information contained in
these Terms and Conditions, and affirms that, according to the best of its knowledge and belief, after making
all possible reasonable enquiries, there are no other facts the incorporation or non-incorporation of which in
these Terms and Conditions would make any statement contained herein misleading. While the Fund
Manager has made all reasonable enquiries as to the accuracy of the information contained in these Terms
and Conditions as at the date of issue hereof, a substantial portion of the information contained in these
Terms and Conditions which is relevant to the market and industry is derived from external sources. While
the Fund Manager has no reason to believe that any of the market and industry information is materially
inaccurate, the Fund Manager has not independently verified such information, and no representation is
made, or assurance given, by the Fund Manager in respect of the accuracy or completeness of any of this
information.

The CMA does not bear any responsibility for the contents of these Terms and Conditions, and does not opine
or provide any warranties regarding the accuracy or completeness of these Terms and Conditions. Further,
the CMA shall not be responsible for any financial loss resulting from the application of any provision
contained in these Terms and Conditions, or any reliance thereon.

These Terms and Conditions shall not be regarded as a recommendation on the part of the Fund Manager to
participate in the Initial Offering. Moreover, the information contained in these Terms and Conditions is of a
general nature, and has been prepared without taking into account the individual investment objectives,
financial situation or particular investment needs of the persons who intend to invest in the offered Units.
Prior to making an investment decision, each recipient of a copy of these Terms and Conditions is responsible
for obtaining an independent advice from a CMA-licensed financial advisor in relation to the Initial Offering,
and shall rely on its own examination of the Fund and the appropriateness of both the investment
opportunity and the information contained herein with regard to the recipient’s individual objectives,
financial situation and needs, including the merits and risks involved in investing in the Fund. An investment
in the Fund may be appropriate for some investors but not others, and prospective investors shall not rely on
another party's decision to invest or not to invest as a basis for their own examination of the investment
opportunity and such investor's individual circumstances.


http://www.alkhabeer.com/
http://www.cma.org.sa/

Subscription for Units is only made available to the following categories of investors (“Target Investors™): (a)
natural persons holding the Saudi Arabian nationality or the nationality of other Gulf Cooperation Council
("GCC") countries; (b) corporations, companies, investment funds and other legal entities established in the
Kingdom of Saudi Arabia and other GCC countries; (c) foreigners residing in the Kingdom of Saudi Arabia; (d)
qualified foreign financial institutions licensed in accordance with the Rules for Qualified Foreign Financial
Institutions Investment in Listed Securities issued by the Board of the CMA pursuant to its Resolution No. 1-
42-2015 dated 15 Rajab 1436 (corresponding to 4 May 2015); and (e) such other investors who may be
permitted by the CMA to own equities listed on Saudi Tadawul. All recipients of these Terms and Conditions
must inform themselves of any legal or regulatory restrictions relevant to this Initial Offering and the sale of
the Units, and must observe all such restrictions.

The information contained in these Terms and Conditions is current as at the date of issue hereof, but is
subject to change. In particular, the value of the offered Units may be adversely affected by future
developments, such as inflation, interest rates and taxation or any economic, political or other factors, over
which the Fund Manager has no control (for further details, please see Paragraph (4) of these Terms and
Conditions). Neither the delivery of these Terms and Conditions, nor any verbal or written information in
relation to the offered Units, is intended to be, or should be construed or relied upon in any way as, a
promise, affirmation or guarantee as to future earnings, results or events.

The forecasts set forth in these Terms and Conditions have been prepared on the basis of assumptions made
based on the Fund Manager's information according to its market experience, as well as on publicly available
market information. The future operating conditions may differ from the assumptions used, and
consequently no affirmation, representation or warranty is made or given with respect to the accuracy or
completeness of any of these forecasts.

Certain statements in these Terms and Conditions constitute, or may be deemed to constitute, “forward-
looking assumptions™. Such assumptions can generally be identified by the use of forward-looking words,
such as "plans”, “estimates”, “believes”, “expects”, “anticipates”, “may", “will", *should”, *expected” or “would
be", or the negative thereof or other variations of such terms or comparable terminology. These
assumptions reflect the current views of the Fund Manager with respect to future events, but are not a
guarantee of the future performance. Many factors could cause the actual results, performance or
achievements of the Fund to be significantly different from any future results, performance or achievements
that may be explicitly expressed or implied by such forward-looking assumptions. Some of the risks and
factors that could have such an effect are described in more detail in other sections of these Terms and
Conditions (for further details, please see Paragraph (4) of these Terms and Conditions). Should any of these
risks or uncertainties materialize or any underlying assumptions prove to be incorrect or inaccurate, the
Fund's actual results may vary materially from those described in these Terms and Conditions as anticipated,
believed, estimated, planned or expected.
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DEFINITIONS

“CAPITAL MARKET
INSTITUTIONS
REGULATIONS™

means the Capital Market Institutions Regulations issued by the Capital Market Authority
(CMA) by Resolution No. (2-83-2005) dated 21 Jumada | 1426, corresponding to 28 June 2005,
in accordance with Capital Market Law promulgated by Royal Decree No. (M/30) dated 2
Jumada 11 1424, as amended by CMA Board Resolution No. (2-75-2020) dated 22 Dhul Hijja 1441,
corresponding to 21 August 2020;

“DAY™

means a Business Day in the Kingdom of Saudi Arabia in accordance with the official CMA
Business Days;

“BUSINESS DAY™

means any day on which banks are open for business in the Kingdom of Saudi Arabia;

“CALENDAR DAY™

means any day, whether a Business Day or not;

“TERMS AND
CONDITIONS™

mean the contracts containing the requisite information and terms in accordance with the
provisions of the Investment Funds Regulations in respect of the public fund, which are signed
by and between the Fund Manager and the Unitholders;

“CAPITAL"

means the Subscription Amounts subscribed for by the Unitholders in the Fund;

*MINIMUM TARGET FUND
CAPITAL"

means the minimum sum of SAR 300 million that the Fund Manager intends to raise through
the offering of the Fund Units;

*“CLOSING DATE"

is the ending date of the Initial Offering Period;

“LISTING DATE"

means the date on which the Units are listed on the Saudi Stock Exchange (Tadawul);

*CMA™ OR THE
*“*AUTHORITY"

means the Saudi Arabian Capital Market Authority;

“LAWY

means the Capital Market Law promulgated by Royal Decree No. (M/30) dated 2 Jumada Il
1424, corresponding to 31 July 2003;

“LISTING RULES™

mean the Listing Rules approved by CMA Board Resolution No. (3-123-2017) dated 9 Rabi I 1439,
corresponding to 27 December 2017, as amended by CMA Board Resolution No. (1-22-2021) dated 12
Rajab 1442, corresponding to 24 February 2021, and as amended from time to time;

“TERMINATION EVENT™

means the events described in Paragraph (20) of these Terms and Conditions;

“FUND"

means Alkhabeer Growth and Income Traded Fund, a Shari’a-compliant closed-ended public
equity traded investment fund managed by the Fund Manager;

*“*FUND MANAGER™

means Alkhabeer Capital, who is licensed as a Capital Market Institution by the Capital Market
Authority under License No. 07074-37;

“FUND TERM™

means 99 years as from the Listing Date, renewable at the discretion of the Fund Manager
following obtaining CMA’s approval;

“INITIAL OFFERING PRICE™

means the price at which Units will be offered during the Initial Offering Period, being SAR 10;

“INITIAL OFFERING
PERIOD™

means the period during which the Units will be offered pursuant to these Terms and
Conditions, running for 15 Business Days, commencing on 10 Shaaban 1443, corresponding to
13 March 2022, and ending on 28 Shaaban 1443, corresponding to 31 March 2022;




“TARGET INVESTORS™

“INVESTMENT™

“OFFERING™ AND “INITIAL

OFFERING”

“PUBLIC OFFERING"

“PRIVATE PLACEMENTS"

“CORE-SATELLITE
MANAGEMENT™

*“PUBLIC UNITHOLDER"

*“ORDINARY FUND
RESOLUTION™

“SPECIAL FUND
RESOLUTION™

“RELATED PARTY"

“INTERMEDIARY™

*SUB-MANAGER"

“PURIFICATION SERVICE
PROVIDER™

mean (a) natural persons holding the Saudi Arabian nationality or the nationality of other GCC
countries; (b) corporations, companies, investment funds and other legal entities established
in the Kingdom of Saudi Arabia and other GCC countries; (c) foreigners residing in the
Kingdom of Saudi Arabia; (d) target foreign investors permitted to invest under the Rules for
Qualified Foreign Financial Institutions Investment in Listed Securities issued by the Board of
the CMA pursuant to its Resolution No. 1-42-2015 dated 15 Rajab 1436, corresponding to 4 May
2015; and (e) such other investors who may be permitted by the CMA to own securities listed
on Saudi Tadawul;

means each asset in which the Fund invests;

means the initial public offering of Units in accordance with these Terms and Conditions;

means investing in the shares of the companies which are in the process of being listed on
the Exchange, or which were listed on the Exchange less than five years ago;

means investing in the unlisted shares of private companies in the pre-IPO stage by
subscription in private placements to be listed on the local exchanges (the Primary or Parallel
Markets) and global exchanges. The Fund Manager executes transactions through an
Intermediary, who is a financial and business company licensed by the regulatory authorities
in the countries where it operates;

is a strategy that combines the index and active investing strategy by having a percentage of
the Fund's value track the index in order to minimize the risks of performance dropping
below the expected level, while augmenting it by investing the remaining percentage in a
number of active investment instruments, including public and private equity funds, IPOs or
private placements;

means any Unitholder who is not one of the following: (a) any Unitholder owning 5% or more
of the Units; (b) the Fund Manager and its affiliates; and (c) a member of the Fund Board;

means a resolution made with the consent of Unitholders representing more than 50% of the
total Units, the holders of which are attending the Unitholders’ meeting whether in person or
by any state of the art technological means;

means a resolution requiring the consent of Unitholders representing 75% or more of the
total Units, the holders of which are attending the Unitholders’ meeting whether in person, by
proxy or by any state of the art technological means;

as defined in the Investment Funds Regulations means:
1. The Fund Manager and the Sub-Manager.
The Custodian and the Sub-Custodian.
The Accredited Valuer.
The Auditor.
The Fund Board.
The Board Members, executive managers or employees of any of the aforementioned

ou pwN

parties.
Any Unitholder owning more than 5% of the Fund's Net Asset Value.

co N

Any person who is an affiliate of, or controls, any of the aforementioned persons.

means a person through whom the Fund Manager executes transactions related to buying
and selling shares for the account of the Fund. The Intermediary is a financial and business
company licensed by the regulatory authorities in the countries where it operates;

means a financial and business firm licensed by the regulatory authorities in the countries
where it operates. The Fund Manager appoints such a firm to manage specific asset classes,
subject to the approval of the Fund Board. The Fund Manager pays the fees and expenses of
any Sub-Manager using its own resources;

means a specialized firm through which the Fund Manager calculates the investment returns
which are not compliant with the guidelines of the Shari'a Supervisory Committee, and which
must be disposed of;




*“INDEX SERVICE
PROVIDER™

“SAR"

“RECEIVING ENTITY(IES)™

*SHARI'A SUPERVISORY
COMMITTEE"

“SHARI’A GUIDELINES™

“SPECIAL PURPOSE
VEHICLE™ OR “SPV™

*SUBSCRIPTION AMOUNT"

“TADAWUL™

“UNIT®

“UNITHOLDER™

*“NET ASSET VALUE",
*NAV™ OR “FUND’S NAV"

*“UNIT PRICE"

*MURABAHA™

*MURABAHA
TRANSACTIONS™

*MONEY MARKET FUNDS™

*“CURRENCIES PEGGED TO

THE UNITED STATES
DOLLAR"

*MAIN CURRENCIES™

“DUE DILIGENCE™

means a specialized firm through which the Fund Manager introduces the Fund's Benchmark,
distributes the shares of index companies and calculates their market values periodically;

means the Saudi Arabian Riyal, the lawful currency of the Kingdom of Saudi Arabia;

means the entities who receive the applications for subscription in "Alkhabeer Growth and
Income Traded Fund”, as shown in the Fund's documentation;

means the Shariyah Review Bureau;

mean the Shari'a Supervisory Committee’s guidelines developed for the Fund, upon which the
eligibility for Investments is determined by the Fund, as set out in Appendix (2);

means a limited liability company established by the Custodian to hold title of the Fund’s
assets;

means the amount contributed by a Unitholder upon subscribing to the Offering;

means the automated stock trading system of Saudi Tadawul;

means the share held by Unitholders in any investment fund comprised of units, including the
fractions of a unit. Each Unit is treated as representing a common share in the assets of the
Fund;

means the investor who invests in the Fund by holding its Units;

means the cash value based on the total asset value of the closed-ended traded investment
Fund, less liabilities (including any financial liabilities, fees and expenses due and payable by
the Fund during the covered period). The Net Asset Value is determined as described in
Paragraph (10) of these Terms and Conditions;

means the market price of each Unit as announced by Saudi Tadawul;

means the sale of a commodity at a price equal to the price paid by the seller upon its
purchase, plus an agreed upon profit margin of a percentage of the price or at a lump sum,
be it a standard Murabaha executed without a prior promise, or a bank Murabaha executed
based on a Murabaha to the Purchase Orderer (MPO) who wishes to obtain the commodity
through a financial institution;

mean the Murabaha transactions executed with banks licensed by the Saudi Central Bank;

mean investing in Murabaha fund units targeting investment in short term securities;

mean the currencies pegged to the United States Dollar, such as the currencies of the GCC
states, excluding the Kuwaiti Dinar;

mean the currencies which may be used by the Fund to transact business, including - without
limitation - the Saudi Arabian Riyal, United States Dollar, Euro, Hong Kong Dollar, Japanese
Yen, Swiss Franc and Sterling Pound;

means the studies to be conducted by the Fund Manager directly or through specialized
parties to verify the facts related to the investments, in order to avoid unforeseen risks and
errors which must be avoided in order to ensure the viability and soundness of the
investments, for example in terms of the value and technical, legal, economic and operational
conditions;




“*FUNDAMENTAL
ANALYSIS™

“TAX(ES)"

“VALUE ADDED TAX™ OR
“VAT“

“*FUNDAMENTAL
CHANGES™

*“*NON-FUNDAMENTAL
CHANGES™

*BENCHMARK™

“EXTRAORDINARY
CIRCUMSTANCES™

means the analysis of the economic and financial data and information for the purpose of
predicting the future profitability of the investment and assess the extent of future risks. The
stages of Fundamental Analysis include:

1. The Macroeconomic analysis
Analysis of the target company’s sector
Analysis of the company’s circumstances and conditions
Financial analysis of the company

GRS

Assessment of the fair value of the company;

means a financial obligation which the individual is obliged to pay to the state or to a local
government agency, as a contribution on his part to covering the public expenditures,
without receiving a special benefit in return of paying the tax;

is defined according to the Zakat, Tax and Customs Authority (ZATCA) as an indirect tax
imposed on all goods and services that are bought and sold by businesses, with few
exceptions. The Value Added Tax (VAT) is considered a key source of income contributing to
consolidating the budgets of states. The Kingdom of Saudi Arabia started imposing the VAT
on 1January 2018, corresponding to 14 Rabi Thani 1439. The VAT is imposed at each stage of
the supply chain, starting with production, moving through distribution and up to the final
sale of the good or service. The consumer pays the VAT on the goods and services it buys.
Businesses pay to the government the VAT collected on the consumers’ purchases. On the
other hand, businesses recover the VAT they paid to their suppliers;

the term "Fundamental Change"” means any of the following:

1)  Asignificant change in the objectives, nature or class of the Fund;

2) A change which may have a material adverse effect on Unitholders or their rights in
relation to the Fund;

3) A change which affects the risk profile of the Fund;

4) The voluntary withdrawal of the Fund Manager from its position as Fund Manager;

5) Any change which usually causes the Unitholders to reconsider their participation in
the closed-ended public fund;

6) Any change which results in increased payments out of the assets of the Fund to the
Fund Manager of the closed-ended public fund, any member of the Fund Board or any
affiliate of either of them;

7)  Any change which introduces a new type of payments to be made out of the assets of
the closed-ended public fund;

8) Any change which materially increases the other types of payments made out of the
assets of the closed-ended public fund;

9) Achange in the maturity date or termination date of the closed-ended public fund;

10) Anincrease in the total asset value of the closed-ended public fund by accepting
contributions in cash, in kind or in both;

11)  Any other events determined by the CMA from time to time, and advised to the Fund
Manager.

mean any change which does not form part of the Fundamental Changes;

refers to the benchmark against which the Fund's performance is measured, namely
Alkhabeer Global Equity Index, which is an index that is compliant with the guidelines of the
Shari'a Supervisory Committee;

mean the events which are beyond the Fund Manager's control, and which the Fund Manager
believes that they may, if they occur, adversely and extraordinarily affect the assets of the
Fund due to political, economic and/or organizational factors, including without limitation, an
economic crisis, force majeure, war or currency collapse, ...).




FUND SUMMARY

NAME, TYPE AND CATEGORY OF
THE FUND

Alkhabeer Growth and Income Traded Fund, a Shari‘a compliant closed-ended
traded public equity investment fund established in accordance with the
applicable laws and regulations of the Kingdom of Saudi Arabia and regulated by
the Capital Market Authority (CMA).

FUND MANAGER

Alkhabeer Capital, a Saudi closed joint stock company incorporated in the
Kingdom of Saudi Arabia under Commercial Registration No. 4030177445, and
licensed as a Capital Market Institution by the CMA under License No. 07074-37.

INVESTMENT OBJECTIVE

The Fund's investment objective is to increase the Fund's Net Asset Value by
boosting the performance of the Fund's investments in the long term and
generating current income to investors from the dividend distributions of the
companies in which the Fund invests, in addition to part of the capital
appreciation resulting from the growth of market value of the securities invested
in. This is achieved by investing in a diversified portfolio of global equities, public
and private equities, initial public offerings of companies, private placements,
cash and cash equivalents.

RISK LEVEL

Investment in the Fund involves a high level of risk.

MINIMUM INITIAL
SUBSCRIPTION AMOUNT

SAR 1,000.

DEALING DAYS

During the daily trading hours through licensed Intermediaries.

VALUATION DAYS

Daily. The Fund Manager will valuate the Fund's NAV per Unit every Business Day.
The NAV per Unit shall be published on the Business Day following the Valuation
Day. If any such day is not a Business Day, the Valuation Day shall be the following
Business Day.

FUND’S NAV PER UNIT
ANNOUNCEMENT DAYS

The Fund's NAV per Unit shall be published on the website of Saudi Tadawul and
the website of the Fund Manager.

REDEMPTION VALUE PAYMENT
DATE

Whereas the Fund is a closed-ended traded Fund, Unitholders may not redeem
their Fund Units, but may trade their Units based on the price of trading the
Units on the Exchange. Units are traded in the same way the shares of companies
listed on Saudi Tadawul are traded. Unitholders may sell or buy their Units during
the daily trading hours through licensed Intermediaries.

INITIAL OFFERING PRICE

SAR 10.

FUND CURRENCY

The Saudi Arabian Riyal (SAR).

FUND TERM

The Term of the Fund is 99 years, starting as of the date of listing of the Fund
Units on Saudi Tadawul, renewable at the Fund Manager's discretion after
obtaining CMA's approval.

FUND DATE OF INCEPTION

3 April 2022 or any other date, subject to the minimum required capital being
raised during the subscription period.

DATE OF ISSUE OF THE FUND’S
TERMS AND CONDITIONS

6 Rajab 1443, corresponding to 7 February 2022.

BENCHMARK

Alkhabeer Global Equity Index.

FUND OPERATOR

Alkhabeer Capital.

CUSTODIAN

Albilad Capital.

AUDITOR’S NAME

Al Azem, Al Sudairy, Al Shaikh & Partners CPA’s & Consultants - Member of Crowe
Global.

RETURNS AND GAINS
DISTRIBUTION POLICY

The Fund Manager intends to distribute 100% of the net returns on the Fund’s
Investments, comprised only of the dividends of listed funds in which the Fund
invests, on a semi-annual basis. The Fund will distribute the returns within (40)
Business Days following the date of issue of the semi-annual and annual financial
statements.

The Fund Manager may, as it deems appropriate at its discretion, distribute up to
50% of the net realized capital gains on a semi-annual basis. The Fund will




distribute the realized capital gains within 40 Business Days following the date of
issue of the semi-annual and annual financial statements. Distributions (if any),
will be announced within (10) business days after the date of issue of the semi-
annual and annual financial statements. Details of cash distributions will be
announced on Saudi Tadawul's website.

The Fund Manager will distribute the returns and/or gains subject to obtaining
the Fund Board's approval.

MANAGEMENT FEES

0.80% per annum of the Fund's NAV.

FUND OPERATOR FEES

The Fund shall pay the Fund Operator annual fees equivalent to 0.15% of the
Fund's NAV.

SUBSCRIPTION FEES

2.0% of the Subscription Amount.

CUSTODIAN FEES

The Fund shall pay fees of SAR 25,000 for establishing a Special Purpose Vehicle
(SPV). Annual fees for holding custody of the assets in the Saudi market on the
Fund's total asset value, are as follows:

From SAR O to SAR 750 million: 0.06%.
From SAR 750 million to SAR 1 billion: 0.05%.
Over SAR 1 billion: 0.04%.

Annual fees for holding custody of the assets in the global markets are as follows:

USA and UK: 0.04%.
France, Germany, Switzerland and Japan: 0.07%.
Chinese market (a) and Chinese market (b): 0.22%.

Custodian Fees shall not be less than SAR 3,000 per month.

DEALING (BROKERAGE)
EXPENSES AND FEES

The brokerage expenses (including the Intermediary Fees) or any other trading
fees shall be paid by the Fund directly at levels determined in accordance with
the laws or by the Intermediary in the markets where the Fund deals. Such
amounts vary commensurate with the types of deals, the nature of investments
and the size of transactions.

OTHER FEES AND EXPENSES

The Fund shall pay all the other actual expenses related to the activities of the
Fund, the placement of Fund investments and the outsourced professional and
operational services provided by third parties, including without limitation, the
costs of convening the Unitholders’ meetings and other professional services
provided to the Fund, in addition to the expenses of the Income Purification
Service Provider (if any) and the Index Service Provider. The Fund shall be liable
for any taxes which are imposed in the future by regulatory authorities and
become due and payable. Such fees and expenses shall not exceed 0.50% of the
Fund's NAV annually, with the exception of the fees, commissions and taxes that
are subject to government laws and regulations. Actual fees only will be
deducted.

ZATCA REGISTRATION EXPE

Expenses for ZATCA Registration and information declaration filings are expected
to amount to a sum of SAR 15,000.

The Fund Manager shall comply with the "Rules of Zakat Collection from Investors
in Investment Funds”, as amended from time to time. The Fund Manager also
undertakes to register the Fund with the Zakat, Tax and Customs Authority
(ZATCA) for the purposes of zakat and to file requisite returns in accordance with
CMA Rules and Regulations, as amended. The responsibility for the calculation
and payment of zakat falls upon the Fund Unitholders. The Fund may not in any
way be held liable in this respect. In addition, the Fund Manager undertakes to
provide ZATCA with all requisite information declarations within a period not
exceeding 120 days as of the end of the Fund's zakat year. The Fund Manager will
also provide Unitholders upon request with the required information to calculate
their respective tax bases in accordance with the Rules. Zakat paying investors
subject to these Rules holding Fund Units are required to calculate and pay zakat
on those investments. The Fund Manager shall also notify ZATCA of the
termination of the Fund within 60 days as of the date of termination. ZATCA rules
are available at the following URL: https://zatca.gov.sa/en/Pages/default.aspx
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TERMS AND CONDITIONS

1. INVESTMENT FUND

(A) NAME, TYPE AND CATEGORY OF THE FUND

Alkhabeer Growth and Income Traded Fund, a Shari‘a compliant closed-ended traded public equity
investment fund established in accordance with the applicable laws and regulations of the Kingdom of
Saudi Arabia and regulated by the Capital Market Authority (CMA). These Terms and Conditions were
issued on 6 Rajab 1443, corresponding to 7 February 2022.

(B) DATE OF ISSUE OF THE TERMS AND CONDITIONS OF THE INVESTMENT FUND,
AND LATEST UPDATE (IF ANY)

These Terms and Conditions were issued on 6 Rajab 1443, corresponding to 7 February 2022, and were
updated on 22 Rabi Althani 1445 corresponding to 6 November 2023.

(C) DATE OF CMA'S APPROVAL OF THE OFFERING OF FUND UNITS

The approval of the Capital Market Authority (CMA) of the offering and registration of the Units of
Alkhabeer Growth and Income Traded Fund on Saudi Tadawul was given on 6 Rajab 1443,
corresponding to 7 February 2022.

(D) FUND TERM

The Term of the Fund is 99 years, starting as of the date of listing of the Fund Units on Saudi Tadawul,
renewable at the Fund Manager's discretion after obtaining CMA's approval.

2. GOVERNING LAW

The Fund and the Fund Manager are subject to the Capital Market Law and its Implementing
Regulations, as well as other applicable laws and regulations in effect in the Kingdom of Saudi Arabia.

3. INVESTMENT POLICIES AND PRACTICES

(A) INVESTMENT OBJECTIVES

The Fund Manager will concentrate on investing in a diversified portfolio of Shari'a compliant global
equities. The Fund's investments will include investing in the shares of companies active in most
sectors and traded on global exchanges, including Saudi Arabia, USA, People's Republic of China, Japan,
Switzerland, United Kingdom, France, Germany and Canada. Investing in those markets shall be in the
currency of each country. In addition, the Fund Manager will invest in initial public offerings to be listed
on various stock exchanges, along with subscribing in the capital increases of listed companies, as well
as non-listed companies scheduled for initial public offerings, by subscribing in private placement in
the pre-IPO stage, and investing in cash and cash equivalents, in order to achieve a long-term growth
and generate current income from the returns of shares and capital gains.



The Fund Manager will adopt a passive investment policy to build and manage a global and local equity
portfolio by tracking Alkhabeer Global Equity index (the “Index”) which is compliant with the guidelines
of the Shari'a Supervisory Committee, and which is especially created for the Fund in collaboration
with the index service provider Ideal Ratings (the “Index Service Provider™). The Index Service Provider
will calculate the valuations of the companies that are included in the Index, and will manage the Index
on behalf of the Fund. The Index includes companies which are diversified by sector and size in the
largest global capital markets, as well as the largest leading companies in the Kingdom of Saudi Arabia.
The Index will be rebalanced by the Index Service Provider on a quarterly basis.

The Fund Manager aims to adopt an active policy to place capital in public and private equity funds
offered by local, regional and global licensed fund managers or by traded index funds, including the
Fund Manager. When investing in a fund managed by the Fund Manager, the Fund will be exempt from
any management or administration fees accruing to the benefit of this Fund. When investing in funds
in general, the Fund Manager will ensure that the strategy of the targeted fund is in line with the
Fund's investment strategy in terms of the risk-return profile.

The Fund Manager will adopt an active investment policy in initial public offerings of companies and
capital increases of companies listed on the local market (whether in Saudi Tadawul or in the Parallel
Market (NOMU)), in addition to regional and global markets. The Fund Manager will carry out Due
Diligence to ascertain the suitability of the investment.

The Fund Manager shall adopt an active process when investing in non-listed companies in the pre-IPO
stage by subscribing in private placements in the local or regional and global markets. The Fund
Manager will study the potential investments to ensure that they are in compliance with the guidelines
of the Shari‘a Supervisory Committee, and suitable in terms of potential gains and relevant risks
involved.

The Fund Manager may place cash liquidity in Murabaha Transactions or money market funds. Under
ordinary circumstances, the Fund Manager will not hold cash or invest in Murabaha Transactions in a
percentage exceeding 25% of the Fund's NAV. However, in the event of liquidation of certain
investments (pending reinvestment of the cash liquidity), or under extraordinary circumstances,
including for example an economic crisis, war, etc., the percentage allocation to cash liquidity and
Murabaha Transactions may be increased up to 100% of the Fund’s NAV.

(B) TYPE(S) OF SECURITIES THE FUND WILL MAINLY INVEST IN

The Fund Manager seeks to invest the Fund's capital in global equities, Public Offerings, public and
private equity funds, Private Placements and Murabaha Transactions.

(C) POLICY OF INVESTMENT CONCENTRATION IN CERTAIN SECURITIES, INDUSTRY OR
GROUP OF SECTORS, OR IN A CERTAIN COUNTRY OR A GIVEN GEOGRAPHY,
SUBJECT TO MAXIMUM AND MINIMUM LIMITS FOR THOSE SECURITIES

The Fund Manager will concentrate on investing in a diversified portfolio global and local equities,
public and private equity funds, initial public offerings, capital increases, Private Placements and cash
and cash equivalents, which are compliant with the guidelines of the Shari'a Supervisory Committee, in
order to achieve a long-term growth and generate current income from the returns of shares and
capital gains. The Table in (d) below shows the maximum and minimum limits of those equities.



(D) MINIMUM AND MAXIMUM PERCENTAGE INVESTED BY INVESTMENT TYPE

The Fund may invest in a number of different assets which are compliant with the guidelines of the
Shari'a Supervisory Committee. The limits of allocation to investment in such assets shall be as follows:

INVESTMENT TYPE MINIMUM MAXIMUM*
LISTED GLOBAL AND LOCAL EQUITIES (75%) 100%
IPO AND SHARE CAPITAL INCREASES OF LISTED COMPANIES (0%) 25%
NON-LISTED COMPANIES IN THE PRE-IPO STAGE BY (0%) 25%

SUBSCRIBING IN PRIVATE PLACEMENTS

PUBLIC AND PRIVATE EQUITY FUNDS, INDEX FUNDS AND (0%) 25%
MONEY MARKET FUNDS

CASH LIQUIDITY AND MURABAHA TRANSACTIONS (0%) 25%**

* In the event of increase or decrease of the equity value of the investment assets, or in the event of maturity of debts, which may cause the Fund to

exceed the maximum limit of investment in any of its assets, the Fund Manager shall evaluate the investment positions and rebalance the portfolio to
ensure compliance with the investment percentages as specified in the table above. The Fund Manager may have to maintain the investment
position until the next date of rebalancing of the portfolio, or until the date of maturity of an illiquid asset for the benefit of the Unitholders.

** The Fund Manager shall comply with the investment limits and restrictions applicable to the Fund as stipulated in the Investment Funds Regulations
and as provided in the guidelines of the Fund's Shari‘a Supervisory Committee.

*** In normal circumstances, the Fund Manager will not hold cash liquidity or invest in Murabaha Transactions in excess of 25% of the Fund's Net Asset
Value (NAV). However, in case of liquidation of some investments (until the cash is re-invested), or in exceptional cases, including for example an
economic crisis, force majeure, war, etc., the percentage allocation to cash liquidity and Murabaha Transactions may be increased up to 100% of the
Fund's NAV.

(E) SECURITIES EXCHANGES WHERE THE FUND MAY BUY AND SELL ITS
INVESTMENTS

The Fund Manager may invest in local and international capital markets. The Fund Manager intends to
geographically diversify the Fund's investments by investing in various stock markets, including the
Kingdom of Saudi Arabia, the United States of America, the People’s Republic of China, Japan,
Switzerland, United Kingdom, France, Germany and Canada. The companies will be filtered based on a
market value exceeding US $ 100 million, and a trade value exceeding US $ 1 million per day. There will
be no target weights for investing in countries or economic sectors included in the Index or the Fund.
The Index includes 160 global family companies compliant with the guidelines of the Shari‘a
Supervisory Committee, in addition to the largest 10 listed companies on the Saudi Stock Exchange.
The global companies included in the index are divided by market cap into three categories: the largest
70 in terms of market value of free float shares among large market cap companies, the largest 50
companies in terms of market value of free float shares among medium market cap companies, and
the largest 40 companies in terms of market value of free float shares among small market cap
companies.

Large market cap companies are defined as companies representing the largest market capitalization.
It is the segment which represents up to 70% of the aggregate capitalization of the market combined,
while the medium cap segment represents more than 70% up to 85% of the aggregate market
capitalization, and the small cap represents more than 85% up to 100% of the aggregate market
capitalization.



The following table defines companies by market capitalization:

MARKET SEGMENT AS A PERCENTAGE OF THE AGGREGATE COMPANY'S DEFINITION

MARKET CAPITALIZATION

MORE THAN 0% UP TO 70% Large Market Cap

MORE THAN 70% UP TO 85% Medium Market Cap
MORE THAN 85% UP TO 100% Small Market Cap

In addition, that maximum weight per country is 60%, and 50% per company, of the total value of the
index, with the rebalancing of the Index annually by the Index Service Provider.

(F) DISCLOSURE OF WHETHER THE FUND MANAGER INTENDS TO INVEST IN THE
FUND UNITS

The Fund Manager may invest in the Fund from time to time during the Fund Term, provided the Fund
Manager discloses its investment in the Fund at the end of each fiscal year in the Summary Financial
Disclosure. The Fund Manager shall disclose the details of its investments in Fund Units as at the end of
each quarter on its website, as well as on Saudi Tadawul's website, or only any other website open to
the public, subject to the guidelines as defined by the CMA (where applicable), and in the reports which
are prepared by the Fund Manager in accordance with Article (76) of the Investment Funds
Regulations.

(G) DEALINGS, METHODS AND TOOLS THAT THE FUND MANAGER MAY USE IN
MAKING THE FUND'S INVESTMENT DECISIONS

. The Fund's performance will mainly depends on the performance of the global and local equity
portfolio, which implements a core-satellite management strategy, mainly based on tracking
Alkhabeer Global Equity Index, with the enhancement of performance by investing in private
placements, initial public offerings and investment funds.

. Simulating Alkhabeer Global Equity Index, which includes companies of diverse sectors and sizes
in the largest global capital markets, in addition to the largest leading companies in Saudi Arabia,
which are compliant with the guidelines of the Shari'a Supervisory Committee, and investing in
IPOs and private placements.

. The Fund Manager, in its subscription in pre-IPO stage companies by investing in private
placements, will rely on the Fundamental Analysis and valuation of each investment opportunity
based on the strength of the financial position of, and projected returns from, the companies
concerned, in addition to the analysis of the technical indices and the level of risks associated
with each opportunity. Investments considered as suitable opportunities will subsequently be
selected.

. The Fund Manager targets investing in public and private equity funds offered by local and global
fund managers licensed by the CMA or a similar regulatory authority in order to enhance
diversification, reach additional markets and companies and implement various investment
strategies which are in line with the Fund's objectives in terms of the risk-return profile. The
returns generated by the Fund on its investment in the target funds will be net of any fees
related to those funds. The funds will be selected according to their suitability, the Fund
Manager's competence, and the financial performance standards, including the following:



SUITABILITY STANDARDS:

e Compliance with the guidelines of the Shari‘a Supervisory Committee
e Fund Size

e Fund Strategy and Investment Objective

e Geographic and Sector Diversification

e Risk Level

e Fees and Expenses

FUND MANAGER'S COMPETENCE:

e Licensed by the CMA, or a similar authority when investing abroad
e History of the Company

e Company's Market Reputation

e Total Assets Under Management

e Expertise and Competence of the Team

FINANCIAL PERFORMANCE STANDARDS:
e Fund's Past Performance
e Risk Management

e Performance Compared to Competing Funds

. The Fund invests in Commodity Murahaha Manager with financial institutions rated by one of the
three international credit rating agencies, with a minimum rating of: (BBB- by S&P), (Baa3 by
Moody's) or (BBB- by Fitch). The Fund Manager will rely on the analysis of the best available
offerings of Murabaha Transactions or money market funds managed by CMA licensed fund
managers. In normal circumstances, the Fund Manager will not hold cash or invest in Murabaha
Transactions in excess of 25% of the Fund's Net Asset Value (NAV). However, in case of liquidation
of some investments (until the cash is re-invested), or in exceptional cases, including for example
an economic crisis, war, etc., the percentage allocation to cash liquidity, Murabaha Transactions
and money market funds may be increased up to 100% of the Fund's NAV.

. In the event of increase or decrease of the value of any assets held by the Fund above or below the
Fund's investment percentages as shown in paragraph (d), which may result in an increase or decrease
in the equity value of an underlying asset, or due to the maturity of financing, the Fund Manager will
evaluate the investment positions and rebalance the portfolio to maintain the investment limits as
specified in the table in paragraph (d) above, and the Fund Manager may have to opt to maintain the
investment position until the date of rebalancing of the Fund's investment, or until the date of
maturity of an illiquid asset for the benefit of the Unitholders, so as to enable the Fund to comply with
the investment restrictions contained in paragraph (d) above.



Investment decisions made by the Fund Manager shall be in line with the sound and prudent
investment practices which achieve the Fund's investment objectives as stated in the Fund's
Terms and Conditions. This includes that the Fund Manager acts to the best of its ability to
ensure as follows:

That the Fund's investments are based on a careful and prudent distribution of risks, without
undermining the Fund's investment objectives, policies and Terms and Conditions, as well as the
Regulations.

That sufficient liquidity is available to the Fund to meet any expected payment request, such as
accrued expenses and fees which are payable by the Fund.

Risks shall be assessed and necessary action shall be taken to ensure the best interest of the
Unitholders in line with applicable laws and regulations. For additional details on the Fund's
potential risks, please see Paragraph (4) of these Terms and Conditions.

The Fund Manager adopts a risk management policy aimed at defining and assessing the
potential risks as quickly as possible, and addressing these risks to minimize their effect. The Fund
Manager studies and assesses the risks involved in any assets before investment. Risks are re-
assessed annually. For additional details on the Internal Process for Risk Assessment and
Management, please see Appendix (3).

(H) SECURITIES WHICH CANNOT BE INCLUDED IN THE FUND'S INVESTMENTS

The Fund will not invest its assets in financial derivatives and debt instruments such as Sukuk or

securities unless listed in paragraph (d) of the Terms and Conditions.

0)

OTHER RESTRICTIONS ON THE TYPES OF SECURITIES OR OTHER ASSETS WHICH
THAT FUND MAY INVEST IN

The Fund Manager shall comply with the restrictions applicable to the Fund as stipulated in the

Investment Funds Regulations, the Fund's Terms and Conditions, the Fund's Shari'a Guidelines and the

Fund Board's resolutions, including without limitation:

The Fund may invest its funds and assets in private funds, provided such investment does not
exceed 25% of the Fund's NAV.

The Fund may invest more than 10% of the Fund’s NAV in illiquid funds, provided it does not invest
more than 25% of the Fund's NAV in a single illiquid asset.

The Fund's borrowing in the primary market may not exceed 30% of the Fund's NAV.

Not more than 25% of the assets and funds of the public fund may be invested in the units of
another investment fund or in the units of different investment funds offered by the same
financial institution.

The Fund will not hold to the benefit of the Fund more than 10% in a single non-listed company.
No more than 10% may be held to the benefit of the Fund in securities issued by a single issuer.
Not more than 20% of the net asset value of the fund, the units of which are acquired, may be held.

Not more than 20% of the Fund’'s NAV may be held in all categories of securities issued by a single issuer.



Not more than 10% of the net asset value of the public fund may be held in any category of
securities issued by a single issuer. In all events, not more than 20% of the Fund's NAV may be
invested in all categories of securities issued by a single investor, with the exception of the
following investments:

1. Investing more than 10% of the net asset value of the public fund in the shares of a single
issuer listed on the Exchange or on any other organized capital market, provided the market
value of the issue to the total market value of all listed securities on the relevant exchange,
in respect of the public funds seeking to invest in equities listed on the Exchange or on any
other organized capital market, does not exceed 20% of the Fund's NAV.

2. Investing more than 10% of the net asset value of the public fund in shares listed on the
Exchange or on any other organized capital market, by a single issuer in an industry or
sector targeted for investment by the general fund, does not exceed the ratio of the market
value of the issue to the total market value of that industry or sector, in respect of the
general fund, the terms and conditions of which stipulate that its investment objective is
defined in a certain industry of sector of listed equites, with investment in such equities not
exceeding 20% of the Fund's NAV.

Excluding investment in investment funds, the total investments of the Fund in various entities
belonging to the same group may not exceed 25% of the general fund's net asset value. This
includes all investments in securities issued by them, as well as money market transactions and
bank deposits made with them.

The Fund's portfolio may not include any security against which any sum is due for payment,
unless such payment can be covered in full out of the cash or securities convertible to cash from
the Fund'’s portfolio within five (5) business days.

The Fund Manager shall comply with the provisions of Article (59) of the Investment Funds
Regulations “Breach of Investment Limitations™

a) If any of the investment limitations referred to in these Regulations or in the Fund's Terms
and Conditions are breached due to an act of the fund manager or the fund sub-manager,
the fund manager shall notify the Authority in writing immediately and shall take, within five
(5) days from the date of the occurrence of such breach, the necessary steps to rectify the
breach, and the Authority may change this period at its discretion.

b) If any of the investment limitations referred to in these Regulations or in the Fund's Terms
and Conditions are breached due to a change of circumstance that is beyond the control of
the fund manager or the fund sub-manager, and the breach has not been rectified within (5)
days from the date of the occurrence of such breach, the fund manager shall notify the
compliance officer and/or compliance committee of such event immediately, indicating the
rectification plan and ensure the rectification of the matter as soon as possible.

c) The fund manager must report all breaches of the investment limitations referred to in
Paragraph (a) of this Article to the compliance officer and/or compliance committee and to
the fund board upon occurrence.

d) The compliance officer and/or compliance committee must maintain a permanent record of
all breaches of the investment limitations referred to in Paragraphs (a) and (b) of this
Article, and document the action taken and period of time required to rectify any such
breach.



(J) LIMIT OF INVESTING THE ASSETS OF THE FUND IN UNITS OF INVESTMENT
FUND(S) MANAGED BY THE FUND MANAGER, OTHER FUND MANAGERS OR
TRADED INDEX FUNDS

The Fund Manager will comply with the investment limitations as stipulated in the Investment Funds
Regulations, including the following:

. The Fund's assets allocated to investment in other Funds managed by other fund managers, shall
not exceed 25% of the Fund's NAV.

. Not more than 25% of the Fund's NAV may be invested in the units of another fund.
. Not more than 20% of the net asset value of the fund, the units of which are acquired, may be held.

. To avoid duplicity of fees in the event of investing in other investment funds managed by the
Fund Manager, the Fund Manager will refund any fees it charged on the units invested in other
investment funds managed by the Fund Manager, by paying those fees to the Fund's account
within (10) Business Days from the date of their collection.

(K) AUTHORITY OF THE FUND TO OBTAIN FINANCING, THE FUND MANAGER’S POLICY
ON EXERCISING THE AUTHORITY TO OBTAIN FINANCING AND THE FUND
MANAGER’S POLICY ON PLEDGING THE FUND"'S ASSETS

The Fund Manager may obtain financing facilities or margin financing. Margin transactions are
executed in favour of the Fund by the Intermediary, provided that such facilities or financing is/are
Shari'a compliant and not exceeding 30% of the Fund's NAV. The financing periods depend on the
nature of the assets that are purchased using those facilities or that margin financing.

All or part of the Fund's assets may be pledged and/or transferred as collateral in the name of a
subsidiary of the financial institution who provided the financing to the Fund (without prejudice to the
circulars issued by the regulatory authorities).

The financing amount depends on: (1) the financing terms; (b) the prevailing market conditions. The
terms of any financing facilities shall be based on non-recourse against the Unitholders.

(L) MAXIMUM LIMIT FOR DEALING WITH ANY COUNTERPARTY

The maximum limit to deal with any counterparty is 25% of the Fund's NAV. The Fund Manager will
abide by the limits as provided in the Investment Funds Regulations.

(M) FUND MANAGER’S FUND RISK MANAGEMENT POLICY

The Fund Manager adopts a risk management policy aimed at defining and assessing the potential risks
as quickly as possible, and addressing these risks to minimize their effect. The Fund Manager studies
and assesses the risks involved in any assets before investment. Risks are re-assessed annually. The
Fund Manager acknowledges that there is an internal process for assessment of the risks related to the
assets of the Fund. For additional details on the Internal Process for Risk Assessment and Management,
please see Appendix (3).



Investment decisions made by the Fund Manager shall be in line with the sound and prudent
investment practices which achieve the Fund's investment objectives as stated in the Fund's Terms and
Conditions. This includes that the Fund Manager acts to the best of its ability to ensure as follows:

. That the Fund's investments are based on a careful and prudent distribution of risks, without
undermining the Fund's investment objectives, policies and Terms and Conditions.

. That sufficient liquidity is available to the Fund to meet any expected payment request, such as
accrued expenses and fees which are payable by the Fund.

. In extraordinary conditions, the Fund Manager may, at its discretion, hold the Fund's assets in the
form of cash liquidity, investments in money markets, Murabaha Transactions and/or funds
investing in Murabaha Transactions up to 100% of the Fund's NAV as a maximum.

. Risks shall be assessed and necessary action shall be taken to ensure the best interest of the
Unitholders in line with applicable laws and regulations.

(N) BENCHMARK, INFORMATION ON THE INDEX SERVICE PROVIDER, AND THE BASIS
AND METHODOLOGY OF CALCULATION OF THE INDEX

The Benchmark is Alkhabeer Global Equity Index.

Alkhabeer Global Equity Index is an index especially created for the Fund in collaboration with the Index
Service Provider, who will calculate the valuations of the companies that are included in the Index, and
will manage the Index on behalf of the Fund. The Index includes companies which are diversified by
sector and size in the largest global capital markets, as well as the largest leading companies in the
Kingdom of Saudi Arabia. The companies will be filtered based on a market value exceeding US $ 100
million, and a trade value exceeding US $ 1 million per day. The Index includes 160 global family
companies compliant with the guidelines of the Shari'a Supervisory Committee, in addition to the
largest 10 listed companies on the Saudi Stock Exchange. The global companies included in the index
are divided by market cap into three categories: the largest 70 in terms of market value of free float
shares among large market cap companies, the largest 50 companies in terms of market value of free
float shares among medium market cap companies, and the largest 40 companies in terms of market
value of free float shares among small market cap companies.

Large market cap companies are defined as companies representing the largest market capitalization.
It is the segment which represents up to 70% of the aggregate capitalization of the market combined,
while the medium cap segment represents more than 70% up to 85% of the aggregate market
capitalization, and the small cap represents more than 85% up to 100% of the aggregate market
capitalization.

The following table defines companies by market capitalization:

MARKET SEGMENT AS A PERCENTAGE OF THE AGGREGATE
COMPANY'S DEFINITION

MARKET CAPITALIZATION

MORE THAN 0% UP TO 70% Large Market Cap

MORE THAN 70% UP TO 85% Medium Market Cap
MORE THAN 85% UP TO 100% Small Market Cap

In addition, that maximum limit per country is 60%, and 50% per company, as at the date of the annual
rebalancing of the Index, which is different that its quarterly balancing made for the purposes of the
Shari'a audit of the components of the Index.

The Index is calculated by the Index Service Provider (Ideal Rating) using the total market value
adjusted by the ratio of the free flot shares to the total shares in Alkhabeer Global Equity Index. The
total market capitalization of the Company is determined by multiplying the price per share by the
number of outstanding shares, taking into consideration the number of free float shares. The net



performance of the Index shall be calculated on a daily basis. The Fund Manager will rely in building the
global equities portfolio on tracking Alkhabeer Global Equity Index.

The global and local equity portfolio will implement a passive investment strategy by simulating
the performance of the Index, while maintaining the tracking error at a minimum level not
exceeding 2%.

The Fund Manager will concentrate on investing in a diversified portfolio of global equities. The
Fund's investments will include investing in the shares of companies active in all sectors and traded
on global exchanges, including Saudi Arabia, USA, People’s Republic of China, Japan, Switzerland,
United Kingdom, France, Germany and Canada. Investing in those markets shall be in the currency of
each country. In addition, the Fund Manager will invest in public and private funds managed by fund
managers licensed by the CMA or a similar authority when investing outside the Kingdom of Saudi
Arabia. These funds invest in the shares companies of various market capitalization in different
countries and sectors. The Fund Manager also intends to invest in initial public offering to be listed
on various stock exchanges, along with subscribing in the capital increases of listed companies, as
well as non-listed companies scheduled for initial public offerings, by subscribing in private
placement in the pre-IPO stage, and investing in cash and cash equivalents, which are complaint with
the Shari‘a Supervisory Committee guidelines, in order to achieve a long-term growth and generate
current income from the returns of shares and capital gains.

There is no assurance that the performance of the global equity portfolio will match the
performance of the Benchmark in the following events:

o When benchmarking the performance of the global equity portfolio following the deduction
of fees and expenses.

o During the periods of distribution of the returns to investors, or receiving of the gains by
the Fund.

o Upon the periodic rebalancing of the Index by the Index Service Provider, and the
rebalancing of the global equity portfolio by the Fund Manager.

The assets of the portfolio will be rebalanced quarterly, and the changes of the Index will be
tracked (by removing or adding equities). The rebalancing will occur within five (5) Business Days
depending on the underlying markets.

The circumstances which may affect the Index Service Provider's accurate calculation of the Index:
o Using an incorrect closing price.
o Late and incorrect corporate announcements.

o Technical errors, such as an error in calculation or in the input of data by the Index Service
Provider.

In the event of expiration or termination of the contract with the Index Service Provider, the Fund
Manager may engage another service provider 30 days prior to the expiration or termination of
the contract.

Investors may track the performance of the Index on Alkhabeer Capital's website.

(O) USE OF DERIVATIVES

The Fund will not invest its assets in financial derivatives.

(P) CMA-APPROVED EXEMPTIONS FROM RESTRICTIONS OR LIMITATIONS ON

INVESTMENT

This paragraph does not apply to the Fund.



MAIN RISKS OF INVESTING IN THE FUND

The Fund is considered to involve a high level of risk, and the Fund Manager cannot provide any
assurance that the value of the Fund investments will increase.

(a) The trading performance of the Unit Price is likely to fluctuate as the Fund is a traded fund, which
may cause the Fund's investment risk level to be high.

(b) The Fund's or the Benchmark's past performance is not considered as an indication of the Fund's
future performance.

(c) No assurance can be given to Unitholders that the absolute performance of the Fund or the
Fund's performance against the Benchmark, will recur or will match the Fund'’s past
performance.

(d) Aninvestment in the Fund is not considered a deposit with a bank.
(e) The Unitholders may lose part or all of their Fund invested capital.

(f) The potential main risks associated with investing in the Fund, the risks to which the Fund is
exposed, and the conditions that affect the Fund's NAV and returns:

Equity Markets Risk: Equity prices are exposed to sharp market fluctuations, which may include sharp
and sudden declines, loss of part of the capital and adverse effects on the Fund's NAV. No guarantee or
assurance can be given as to the future performance of securities. Moreover, past performance
records do not reflect future performance.

IPO and Capital Increase Subscription Risk: Investing in IPOs and capital increases involves limited
equity risk, where upon completion of subscription and in the event of demand for the offered shares
is greater than supply, a higher ceiling for the number of shares per subscriber is set. Subsequently,
the remaining shares are allocated in limited number to each subscriber. Moreover, the subscriber’s
knowledge of the issuer may not be sufficient, or the issuer’s performance history may be limited. In
addition, issuers of securities may be active in new economic sectors, and some issuers may still be in
the development phase and do not generate an operating income in the short term, which increase
the risks of subscription in their shares. It is also possible that the listing of the shares of a certain
company, the shares of which were acquired during the pre-IPO stage, may be delayed, resulting in the
withholding of the subscription amount. This limits the investment opportunities available to the Fund,
adversely affecting the Fund's performance and Unit Price.

Private Placements Risk: Investing in Private Placements involves liquidity risks as the Fund Manager is
unable to sell the securities on the Exchange at the Fund Manager's discretion, or the offering process
may be disrupted, or a delay may occur in the listing of the shares of a certain company, the shares of
which were acquired during the pre-IPO stage. Moreover, the investment in startups with no operating
history does not permit the Fund Manager to adequately evaluate the company's performance, thus
increasing the private placements risk.

Risk of Investing in Other Funds: Other Funds targeted for investment by the Fund, may be exposed
to risks that are similar to those described in this Clause *"Main Risks of Investing in the Fund”, thus
adversely affecting the Fund's performance and Unit Price.

Adherence to Shari’a Restrictions: The Fund’s investments must be made in line with the Shari‘a
principles determined in accordance with the Shari'a Guidelines. These principles apply both to the
structure of the investments and, to a certain extent, to the activities of the Fund and the
diversification of its investments. In order to comply with such principles, the Fund may be forced to
divest an investment, or part of an investment, if the investment or the investment structure relating
to that investment violates the relevant Shari'a principles. The Fund Manager disposes of certain
companies at unsuitable prices at times in order to ensure companies with Shari'a principles, thus
adversely affecting the Fund's investments. Additionally, in complying with the Shari‘a principles, the
Fund may lose investment opportunities if a proposed investment is ultimately determined by the
Shari‘a Supervisory Committee not to be compliant with the Shari‘a principles, and thus cannot be



considered by the Fund. These factors may, under certain circumstances, have an adverse effect on
the financial performance of the Fund or its investments, as compared to the results that might be
obtained in the absence of the Fund's Shari'a investment principles.

Availability of Appropriate Investments: There can be no assurance that the Fund Manager will be
able to identify investments that meet the Fund’s investment objectives. The business of identifying
and structuring investments suitable for the Fund is highly competitive, and involves a high degree of
uncertainty regarding the ability of Fund investments to generate gains for Unitholders. The Fund
Manager's inability to identify suitable investments may adversely affect the ability of the Fund to
achieve the required growth of the Unit's market value.

Currency Exchange Risk: The currency of the Fund is the Saudi Arabian Riyal. The Fund may invest in
assets and instruments denominated in various currencies. Investments in foreign securities involve
additional considerations, such as fluctuations in the rate of exchange between SAR and the various
foreign currencies in which the Fund's investments are denominated, and the costs associated with the
conversion of the investment principal and income from one currency into another. Exchange rate
volatility and the costs associated with currency exchange have an adverse effect on the values of the
Fund investments in the Saudi Arabian Riyal, and consequently on the Unit value.

Distributions Fluctuation Risk: There are no guarantees regarding the amounts of future distributions
that the Fund will make to Unitholders. The Fund may be unable to make any distribution due to
unforeseeable events resulting in an increase in Fund costs or decrease in Fund revenues as a result of
the Fund's investee companies not distributing any cash dividends, or if the Fund fails to generate any
capital gains.

Leverage Risk: In general, leverage may cause greater swings in the Fund’s Net Asset Value or cause
the Fund to lose more than it has invested, or the Fund may be late in repaying the borrowed sums on
time due to causes beyond the Fund Manager's control. Thus, delay penalties may be incurred (payable
to charity under the supervision of the Financier's Shari'a Committee), of the Fund Manager may be
obliged to sell some of its investments, which may adversely affect the Fund's assets and Unit Prices.
The use of leverage involves at the same time a higher degree of risk and increases the exposure of the
Fund and its investments to factors such as rising costs of leverage and downturns in the economy,
and as such adversely affects the Fund's Net Asset Value.

Collateral Risk: In the event the Fund obtains financing against pledging its assets, the risk level will
elevate. The Fund may lose the pledged assets in favor of the lender upon the Fund's default, under the
terms and conditions of the financing agreements entered into with the lender. The use of leverage
involves a high degree of financial risks, and exposes the Fund and its investments to other factors
such as rising costs of leverage and downturns in the economy. In addition, the pledging of the Fund'’s
assets to the lender and failure to pay the lender, allows the lender to dispose of the pledged assets to
recover the amounts due and payable, thus adversely affecting the Fund's performance and its
expected returns.

Limited Operating History Risk: The risks associated with the Fund'’s future investments may differ
substantially from those associated with investments and strategies undertaken historically by the
Fund Manager by managing other investment funds. Past results of the Fund Manager are not
necessarily indicative of future performance. Therefore, the novelty of this product shall be deemed a
risk as it is difficult to predict the extent of change in the value of Units or the proceeds that are
supposed to be distributed.

Market Liquidity Risk: Given the nature of the traded Fund, an application will be filed seeking Saudi
Tadawul's approval of the listing of the Fund Units on Saudi Tadawul. Approval of the application or the
listing of the Fund on the Stock Exchange and the trading of its Units should not be interpreted as a
guarantee that there will be a liquid market for the Units or that it will develop or, if it does develop,
that it will be maintained indefinitely following admission. If a liquid trading market is not developed or
maintained, the liquidity and trading prices of the Units could be adversely affected. In addition, if such
a market does not develop, relatively small transactions or intended transactions in the Units may have
a significant negative impact on the market price of the Units, whilst transactions or intended



transactions related to a significant number of Units may be difficult to execute at a stable price.
Limited numbers of Units and/or Unitholders may mean that there is limited liquidity in such Units
which may adversely affect: (i) an investor's ability to realize some or all of its investment; and/or (ii)
the price at which such investor can effect such realization; and/or (iii) the price at which such Units
trade in the secondary market. In addition, a substantial proportion of the Units may be issued to a
limited number of investors, taking into consideration the required percentage of public holding of the
Fund Units, which could adversely affect the development of an active and liquid market for the Units.

No Assurance of Investment Returns: There is no assurance that the Fund will be able to generate
returns for its investors or that the returns will be commensurate with the risks of investing in the
Fund and the nature of the transactions described in these Terms and Conditions. It is possible that
the Units may fall in value or that investors might lose some or all of the capital they have invested.
There can be no assurance that projected or targeted returns for the Fund will be achieved. All of the
figures and statistics set out in the Terms and Conditions are for illustrative purposes only and do not
represent profit forecasts. Actual returns cannot be predicted and may differ from the illustrative
statistics set out in these Terms and Conditions.

Dependence on Intermediary Risk: The Fund Manager intends to engage an Intermediary to execute
the investment transactions, thus exposing the Fund to additional risks related to the efficiency of
those brokers in executing the investment instructions as agreed upon with the Fund Manager, and
therefore adversely affecting the Fund's income and resulting in lowered Unit Prices.

Dependence on Sub-Managers Risk: The Fund may appoint a specialist sub-manager to manage assets
of certain categories, thus exposing the Fund to additional risks related to the inefficiency of that sub-
manager in performing the Fund Assets management tasks assigned to it, whether because of its
limited experience, its failure to implement the investment strategy, or its poor governance guidelines
or relevant professional standards, and therefore adversely affecting the Fund's income and resulting
in lowered Unit Prices.

Dependence on the Fund Manager’s Employees Risk: The Fund's success will principally depend on
the quality of the performance of the Fund Manager's team assigned to manage the Fund. The loss of
the services of any of the members of such management team in general (whether such loss is
through resignation or otherwise), or the inability to attract and retain additional personnel, could
materially affect the Fund's business and prospects, thus impairing the Fund's ability to source, analyze
and execute appropriate investment opportunities in line with the Fund's strategies and practices, and
therefore adversely affecting distributions to Unitholders.

Potential Conflicts of Interest: The Fund may be subject to various conflicts of interest because of the
fact that the Fund Manager and its affiliates, and their respective directors, officers and associates,
may directly or indirectly be engaged in a wide range of business activities which are at times in
competition with the Fund. These risks arise in events affecting the objectivity and independence of
the Fund Manager's decision due to a personal interest which may affect the investment decisions of
the Fund Manager, and as such adversely affect the Fund's performance. This could adversely affect
the Fund's ability to achieve its investment objective, including increasing its proceeds and ability to
achieve a higher market value of the Units.

Technology Risk: The Fund Manager relies on the use of technology in managing the Fund. However,
the Fund's information systems may be hacked or attached by viruses, or may suffer a partial or total
breakdown. This may limit the Fund Manager's ability to effectively manage the Fund's investments,
and therefore may adversely affect the Fund’s performance, Net Asset Value (NAV) and Unit Price.

Dealing with a Third-Party Risk: The Fund may enter into transactions with a third party, who may not
be able to fulfill its contractual obligations under those transactions due to changes in the financial
positions of the counterparties resulting from changes in management, demand, products or services,
causing them to fail to fulfill their obligations or to comply with the signed contracts, thus adversely
affecting the Fund's NAV and Unit Price.



Change of Fund Unit Price Risk: The market price of the Units may not reflect the fair value of the
Fund's underlying investments. Stock exchanges may experience extreme price and volume volatility
from time to time, and this, in addition to economic, political and other conditions, may materially and
adversely affect the market price of the Units. As the Fund is publicly listed and traded, the prices at
which the Units may be quoted may be influenced by a large number of factors, many of which are
beyond the Fund's control, some are specific to the Fund and its operations in particular, and some
may affect the investments as a whole or equity markets generally. In consideration of those
probabilities, the level of risk of investing in the Fund is elevated to high.

Risk of Incorrect Forecasts and Changes in Market Conditions: The future performance of the Fund
would largely depend on changes in the supply and demand conditions of the invested sub-sectors,
which may be affected by regional and local economic and political conditions and increased
competition, resulting in a decline in the value of the acquired asset and fluctuations in supply and
demand. Incorrect forecasts used by the Fund Manager to make investment decisions may have an
adverse impact on the Fund's performance.

Valuation Risk: The Fund's assets will be valued using the method described in the Paragraph titled
*Valuation of Fund Assets”. The results of this valuation method may subsequently be proven not to be
accurate as compared to the actual value of the assets in the event of their sale. As a result, the value
of the Fund’s assets, represented by the Fund's NAV, may differ significantly from their actual value,
thus adversely affecting the cash distributions and the market value of the Units.

Counterparty Default Risk: Risks of change in the financial positions of counterparties resulting from
changes in management, net worth, demand or products and services, may result in the inability of
counterparties to fulfill their obligations when providing services to the Fund, thus adversely affecting
the Fund's income and resulting in a decrease in Unit Prices.

Sovereign and Political Risks: The value of the Fund and its investments may be negatively affected by
geopolitical developments, social instability, changes in government policies in the countries where the
Fund invests and other political and economic developments, thus adversely affecting the performance
of the Fund's assets and returns to Unitholders.

Natural Disasters Risk: Namely volcanoes, earthquakes, pandemics, hurricanes, floods and any other
natural phenomenon that is beyond control and causes severe damage to property and assets, with
adverse effects on various economic and investment sectors, resulting in adverse effects on the
performance of the Fund's assets and returns to Unitholders.

Interest Rates Risk: The market value of the securities held by the Fund are affected by the changes in
interest rates, and such fluctuations will reflect on the Fund's NAV, and consequently adversely affect
the Fund’'s NAV and Unit Price.

Investing in Emerging Markets: The Fund intends to invest in emerging markets. As such, the Fund
may be exposed to various risks ordinarily associated with investment in emerging markets, including
potential adverse political and economic developments in certain target countries, in addition to
developments and restrictions affecting the currency exchange rates, restrictions on the transfer of
funds overseas, regulatory restrictions, and difficulties in obtaining official governmental approvals, as
well as other bureaucratic factors which may have an adverse effect on the Fund, its investments and
returns to Unitholders.

Geographic Concentration Risk: The Fund will invest a significant part of its investments outside Saudi
Arabia. This exposes the Fund to the risk of concentration of investment in a certain host country or a
group of host countries. Such risk may include the economic conditions and their effect on interest
rates and exchange rates, as well as the government regulations and legislations and political stability
in those countries, which may adversely affect the Fund's investments.

Risk of investing in Saudi Riyal Murabaha Transactions: The Fund may invest in SAR Murabaha
Transactions, either directly or indirectly, with local Saudi banks or in other Shari'a compliant
investment funds. The value of these types of investments may fall as they are not considered to be
deposits with a bank. In addition, there is a counterparty risk associated with the Murabaha



Transactions arising from the trading activities, which include dealings in illiquid financial instruments,
whose clearance and payments do not occur at a regulated clearing house or on a stock exchange,
which may negatively affect the cash distributions and the market value of the Units.

Risk of Investing in Other Funds: Other funds which may be targeted for investment by the Fund may
be exposed to the same risks described in this Section titled *Main Risks Associated with the Fund's
Investments”, which may adversely affect the Fund's performance and Unit Price.

Risk of Changes in the Level of Activity in Underlying Markets: The general movement in local and
international capital markets, prevailing and anticipated economic conditions, profit rates, financing
costs, investor sentiment and general economic conditions, may all affect negatively the value of
underlying assets. A lack of liquidity can have an adverse effect on the market value of the Units.
Accordingly, investment in the Fund is only suitable for investors who can bear the risks associated
with such investments.

Issuer Risk: The performance of an issuer of securities may change over time as a result of changes in
its management, its financial conditions and the demand for its products or services provided,
resulting in a decrease in the value of its share, and as such adversely affecting the Fund's Unit Price
and distributions to Unitholders.

Risk of Dependence on the Internal Rating of Fixed Income Instruments and Weak Financial Position of
Issuers of Fixed Income Instruments: The Fund is exposed to risks of investment in unrated fixed
income and cash instruments, in which the Fund invests based on research and analysis, followed by
internal valuation and credit rating by the Fund Manager. Any weakness in the financial position of the
issuers of fixed income instruments or inaccurate analysis, may result in lowering the Fund’'s NAV, and
as such adversely affecting the Unit Prices.

Risk of Investing Outside the Kingdom: Investing outside the Kingdom of Saudi Arabia involves many
risks, including without limitation: (i) issues associated with currency rate fluctuations; (ii) economic
and geopolitical risks; (iii) possible imposition of income taxes and capital gains taxes on such assets by
host countries, and/or introduction of governing laws to limit the ownership of foreigners of certain
assets; and (iv) changes of legislations in the host countries in a way adversely affecting the Fund and
its investments. All or any such factors will adversely affect the Fund's returns, resulting in declining
distributions to Unitholders and lowering the Unit Price on the Saudi Stock Exchange (Tadawul).

Market Risk and Selection Risk: Market risk is the risk that one or more markets in which the Fund
invests will go down in value, including the possibility that the markets will go down sharply and
unpredictably. Selection risk is the risk that the performance of the securities selected by the Fund is
lower than the overall performance of the markets, lower than the performance of the relevant
indices, or lower than the performance of the securities selected by other funds with similar
investment objectives and investment strategies. In either event, the Fund and its Unitholders are
exposed to loss resulting from the materialization of any of the aforementioned risks.

Forward Looking Statements: These Terms and Conditions may contain forward-looking statements
relating to future events or to the future performance of the Fund. In some cases, forward-looking
statements can be identified by terminology such as “anticipate,

"o " "o

believe,” "continue,” “estimate,”
“expect,” “intend,” *may,” “plans,” “projects,” “should,” “will,” the negative of such terms or other
comparable terminology. These statements are only predictions. Actual events or results may differ
materially. Upon evaluating these statements, investors should specifically consider various factors,
including the risks outlined in this Section titled *Main Risks Associated with the Fund’s Investments”, as
these factors may cause actual events or results to differ materially from any forward-looking
statements. The Fund Manager is under no duty to update any of the forward-looking statements after
the date of the Terms and Conditions to conform such statements to actual results or to changes in

expectations.

Legal and Regulatory Risks: The information contained in these Terms and Conditions is based on
existing published legislations. Legal and regulatory changes in the investment environment in the
Kingdom or otherwise, may occur during the Fund Term, which could have an adverse effect on the



Fund or the investments, and as such resulting in the filing of court action by the Fund to collect
compensation. Whereas legal proceedings and enforcement of judgments may take a long time, the
Fund could suffer accumulated losses until it receives sufficient compensation. As such, this can
adversely affect the performance of the Fund and the income of the Unitholders.

Regulatory Risk: Notwithstanding the obligation of the Fund Manager to ensure the Fund's compliance
with applicable regulations and instructions, it is possible that the Fund may fail to meet one of the
qualification requirements to be a closed-ended traded investment fund. This could adversely affect
the liquidity of the Fund Units, and therefore the value of the Fund's investment. In addition,
subsequent changes (including a change in interpretation) in the Fund's qualification requirements to
be a closed-ended traded investment fund, may occur. Prospective investors should note that there
can be no assurance that the Fund, after being selected to be a closed-ended traded investment fund,
will remain a closed-ended traded investment fund (whether due to failure to satisfy regulatory
requirements or otherwise). In the event the Fund fails to meet any of the regulatory requirements to
maintain its status, the CMA may suspend the trading of the Units or delist the Fund. The inability to
list the Fund on Saudi Tadawul may adversely affect the ability to market the Units, as well as the Unit's
liquidity and value.

Third Party Litigation: The Fund may become involved in litigation with third parties, given the nature
of its activities. In such event, the Fund incurs legal costs in relation to defending against claims by
third parties, in addition to amounts pursuant to settlements or judgments, which would reduce the
Fund's assets and cash available for distribution to Unitholders. The Fund Manager and others are
entitled to compensation from the Fund in connection with such litigation, subject to certain
limitations. As such, the value of the Fund Units and distributions to Unitholders may be adversely
affected.

Income Tax and Zakat Risks: Under interpretation of applicable Saudi rules and regulations issued by
the Zakat, Tax and Customs Authority (ZATCA), the Fund may be required to register with the ZATCA.
Whereas the ZATCA has not to date obliged the CMA-regulated investment funds to register for Zakat,
but made it optional, the rules and regulations provide that the ZATCA is entitled to impose Zakat on
investment funds, and as such Zakat may be imposed to those funds or to investors in such funds. This
may be applied in the future or retroactively, and may result in the imposition of penalties for late
payment of Zakat. As such, the liquidity available for the Fund's operations and potential distributions
to Unitholders may decrease. In all events, investors should obtain advice concerning their Zakat
obligations arising out of their investments in the Fund. The Fund Manager shall comply with the
“Rules of Zakat Collection from Investors in Investment Funds”, as amended from time to time. The
Fund Manager also undertakes to register the Fund with the Zakat, Tax and Customs Authority (ZATCA)
for the purposes of zakat and to file requisite returns in accordance with CMA Rules and Regulations, as
amended. The responsibility for the calculation and payment of zakat falls upon the Fund Unitholders.
The Fund may not in any way be held liable in this respect. In addition, the Fund Manager undertakes
to provide ZATCA with all requisite information declarations within a period not exceeding 120 days as
of the end of the Fund’s zakat year. The Fund Manager will also provide Unitholders upon request with
required information to calculate their respective tax bases in accordance with the Rules. Zakat paying
investors subject to these Rules holding Fund Units are required to calculate and pay zakat on those
investments. The Fund Manager shall also notify ZATCA of the termination of the Fund within 60 days
as of the date of termination. ZATCA rules are available at the following URL:
https:.//zatca.gov.sa/en/Pages/default.aspx

Risk of Value Added Tax, Income Tax, Withholding Tax, Capital Gains Tax and Any Other Tax: As at
the date of these Terms and Conditions, an investment in the Fund is not subject to an income tax,
withholding tax, capital gains tax or any other tax. However, it has been officially decided that a Value
Added Tax shall be introduced in the Kingdom by January 2018. Under the recently introduced
regulations, investment in the Fund is not expected to be subject to the Value Added Tax, but the Fund
may be required to pay the Value Added Tax in the event of acquisition or disposal of certain Fund
assets, in addition to the amounts due and payable for services provided to the Fund. In all events,



investors should seek advice on the impact of the Value Added Tax on their investments in the Fund. If
the Value Added Tax on investment in the Fund, the income tax and withholding tax, the capital gains
tax and/or any other tax is/are applied, the value of the Fund Units and distributions to Unitholders
may be adversely affected.

The Fund Manager and the Fund Service Providers are expected to be subject to the Value Added Tax.
Thus payments due and payable (for services, commissions and fees) to the Fund Manager and/or the
Fund Service Providers, shall be grossed up to take the Value Added Tax into consideration. The Value
Added Tax which is collected on the services adversely affects the distributions to Unitholders and the
Fund's Assets.

Risk of Withholding Tax: Under the Saudi Arabian tax regulations, a payment made by a resident
person (whether a tax payer or not) to a non-resident shall be subject to tax in accordance with ZATCA
rules and regulations in respect of withholding taxes. Accordingly, the payment of dividend
distributions by an investment fund to a non-resident shareholder shall be subject to a withholding tax
of a percentage to be determined by relevant authorities. Under current common practice, investment
funds have not been required to pay any tax withholdings (with the exception of the withholding tax)
on payments made by the fund to Unitholders, and hence any withholding tax which is due and payable
on distributions by the Fund, could necessarily reduce the returns associated with an investment in the
Fund. Prospective investors should consult their own tax advisors regarding the tax implications on
investing, holding and disposing of Units.

The foregoing does not purport to be a complete or exhaustive explanation and summary of all the risk
factors involved in an investment in Fund Units. It is strongly recommended that all prospective
investors seek independent advice from their own professional advisors.

No assurance can be given by the Fund Manager as to the achievement of the investment objectives
listed in these Terms and Conditions. Subscribers shall take the aforementioned risk factors into
consideration before subscription in the Fund, as they may adversely affect the Fund's NAV.

The Fund Manager or its employees shall not be liable for any financial loss suffered by the Fund, unless
such loss results from willful action by the Fund Manager. The Fund Manager shall be liable towards
Unitholders for the losses suffered by the Fund due to its fraud, gross negligence, misconduct or willful
mismanagement.

All prospective subscribers shall make their decisions on their own or in collaboration with their
professional advisors in relation to the legal, financial and tax risks associated with this Fund. The
above mentioned risks do not summarize all the risks associated with investment in the Fund, but the
main risks that the Fund may be exposed to.



5. RISK ASSESSMENT PROCESS

The Fund Manager declares that it has an internal process for the assessment of risks related to the
Fund’s Assets.

Please see Appendix (3) of these Terms and Conditions.

6. TARGET INVESTOR CATEGORY

Subscription for Units is only made available to the following categories of investors (*Target
Investors™): (a) natural persons holding the Saudi Arabian nationality or the nationality of other Gulf
Cooperation Council (*GCC") countries; (b) corporations, companies, investment funds and other legal
entities established in the Kingdom of Saudi Arabia and other GCC countries; (c) foreigners residing in
the Kingdom of Saudi Arabia; (d) target foreign investors permitted to invest under the Rules for
Qualified Foreign Financial Institutions Investment in Listed Securities issued by the Board of the CMA
pursuant to its Resolution No. 1-42-2015 dated 15 Rajab 1436, corresponding to 4 May 2015; and (e)
such other investors who may be permitted by the CMA to own securities listed on Saudi Tadawul.

7. INVESTMENT RESTRICTIONS/LIMITS

In managing the investment Fund, the Fund Manager shall comply with the restrictions and limits as
provided in the Investment Funds Regulations and the Fund's Terms and Conditions.

8. FUND CURRENCY

The currency of the Fund is the Saudi Arabian Riyal. Subscription Amounts are accepted, and
distributions are made, in Saudi Riyal.

9. CONSIDERATION FOR THE SERVICES, COMMISSIONS AND FEES

(A) DESCRIPTION OF THE DETAILS OF ALL PAYMENTS MADE OUT OF THE ASSETS OF
THE FUND AND THE METHOD OF THEIR CALCULATION:

TYPE OF FEES DESCRIPTION

The Fund Manager will receive a management fee (“Management Fees”) for its management

of the Fund'’s assets, equal to 0.80% per annum of the NAV. Management Fees are payable
Gregorian semi-annually.

MANAGEMENT FEES The Fund shall bear the Management Fees, to be calculated on each Valuation Day, and paid
semi-annually starting as from the Date of Operation. Management Fees shall be paid pro rata,
taking into consideration the elapsed days of the period based on which Management Fees
shall be calculated.

The Sub-Manager (if any) shall be compensated at the cost of the Fund Manager, paid semi-
SUB-MANAGER FEES r
annually.

The Fund Manager shall be entitled to fixed subscription fees (*Subscription Fees") of 2.0% of
SUBSCRIPTION FEES T . . o
the cash subscription amounts, non-recurring, payable one-time upon subscription.

The Fund shall pay, out of the Fund's Total Asset Value, fees of SAR 25,000 for establishing a
Special Purpose Vehicle (SPV). Annual fees for holding custody of the assets in the Saudi
market are as follows:

a.  From SAR O to SAR 750 million: 0.06%.

b.  From SAR 750 million to SAR 1 billion: 0.05%.

CUSTODIAN FEES c.  Over SAR 1 billion: 0.04%.

Annual fees for holding custody of the assets in the global markets are as follows:

a. USAand UK:0.04%.

b.  France, Germany, Switzerland and Japan: 0.07%.

c. Chinese market (a) and Chinese market (b): 0.22%.

Custodian Fees shall not be less than SAR 3,000 per month.




FUND OPERATOR FEES

AUDITOR FEES

ZATCA REGISTRATION
EXPENSES

SHARI’A SUPERVISORY
COMMITTEE FEES

SAUDI TADAWUL
REGISTRATION FEES

SAUDI TADAWUL
LISTING FEES

SAUDI TADAWUL
WEBSITE PUBLISHING
FEES

The Fund shall pay the Fund Operator annual fees equivalent to 0.15% of the Fund's NAV,
payable semi-annually.

The Fund shall pay the Auditor annual fees of SAR 50,000, payable semi-annually.

Expenses for ZATCA Registration and information declaration filings are expected to amount to
a sum of SAR 15,000.

The Fund shall pay the Shari'a Advisor fixed annual fees of SAR 20,000, for the review of the
Terms and Conditions and structuring of the Fund. The Fund shall also pay the Shari‘a Advisor
an annual fee of SAR 15,000 for providing annual Shari'a audit services.

The Fund shall pay the following fees for registering in the Saudi Stock Exchange (Tadawul):

1. SAR 50,000 + SAR 2 per Unitholder, up to a maximum of SAR 500,000, payable to the
Securities Depository Center Company (*Edaa”) for the creation of a Unitholder’s register;
payable one time, non-recurring;

2. SAR 400,000, payable annually to the Securities Depository Center Company (*Edaa™) for
administering a Unitholder’s register. Such fees may change from time to time
commensurate with the changes in the Fund's capital, payable semi-annually.

The Fund shall pay the following listing fees:

1. SAR 50,000 initial listing fees, payable to Saudi Tadawul (one time, none-recurring); and
2. 0.03% of the Fund's market value per annum (with a minimum of SAR 50,000 and a
maximum of SAR 300,000), payable annually to Saudi Tadawul.

The Fund shall pay fees of SAR 5,000 per annum for publishing on the website of Saudi
Tadawul, payable annually to Saudi Tadawul.

REGU Y FEES The Fund shall pay regulatory fees of SAR 7,500 per annum to the CMA, payable annually.

INDEPENDENT
DIRECTORS’®
REMUNERATION

DEALING (BROKERAGE)
EXPENSES AND FEES

SHARI'A COMPLIANT
FINANCING COSTS

OTHER EXPENSES

The Fund shall pay SAR 5,000 per annum to each independent director, plus an attendance fee
of SAR 4,000 for each meeting. Two independent directors were appointed to the Fund.
Therefore, the total remuneration to be paid to both directors will be a lump sum of SAR
10,000 per annum, plus an attendance fee of SAR 4,000 per meeting to each member. It is
expected that a minimum of two meetings (and a maximum of four meetings) will be held each
year. Thus, the total attendance fee expected to be paid to both directors will be a minimum of
SAR 16,000 (and a maximum of SAR 32,000) per annum. As such, the total remuneration
expected to be paid during the year to the two independent directors is @ minimum of SAR
26,000 (and a maximum of SAR 42,000).

Non-independent directors will not receive any fees.

The brokerage expenses (including the Intermediary Fees) or any other trading fees shall be
paid by the Fund directly at levels determined in accordance with the laws or by the
Intermediary in the markets where the Fund deals. Such amounts vary commensurate with the
types of deals, the nature of investments and the size of transactions.

The Shari'a compliant financing costs (if any) shall be borne by the Fund based on the
prevailing market rates. They shall be calculated as at each Valuation Day, and paid in
accordance with the requirements of the financier bank.

The Fund shall pay all the other actual expenses related to the activities of the Fund, the
placement of Fund investments and the outsourced professional and operational services
provided by third parties, including without limitation, the costs of convening the Unitholders’
meetings and other professional services provided to the Fund, in addition to the income
purification expenses (if any) and the Index Service Provider (ldeal Ratings) costs. The Fund
shall be liable for any taxes which are imposed in the future by regulatory authorities and
become due and payable. Such fees and expenses shall not exceed 0.50% of the Fund's NAV
annually, excluding the fees, commissions and taxes that are subject to government laws and
regulations. Actual fees only will be deducted.

Note: All of the aforementioned payments shall be subject to the Value Added Tax, the rate of which may vary from time to time.



VALUE ADDED TAX (VAT)

All the fees and expenses referred to in the Terms and Conditions are exclusive of the Value Added Tax,
unless otherwise indicated. To the extent that the VAT is payable in respect of any supply made by any
person to the Fund or the Fund Manager in its capacity as Fund Manager, the Fund Manager shall pay
an additional consideration for that supply out of the assets of the Fund, provided the amount of such
additional consideration is equal to value of the VAT-exclusive consideration (or its VAT-exclusive
market value, if any), multiplied by the rate of the VAT due and applicable to that supply (provided a tax
invoice is issued and received by the Fund).

(B) THE FOLLOWING TABLE SHOWS ALL THE FEES AND EXPENSES AND THE METHOD
OF CALCULATION OF THE CONSIDERATION FOR THE SERVICES, COMMISSIONS
AND FEES, AS WELL AS THE TIMING OF THEIR PAYMENT BY THE FUND:

TYPE OF FEES PERCENTAGE / AMOUNT BASIS OF CALCULATION TIMING OF TIMING OF
PAYABLE CALCULATION PAYMENT

MANAGEMENT 0.80% per annum of the Fund's Calculated based on the Every valuation Payable semi-

FEES NAV Fund’'s NAV after deducting day annually

the Operator’s Fees, the
Custodian’s Fees and other
fees and expenses

SUB-MANAGER The Sub-Manager (if any) shall be At the cost of the Fund N/A N/A
FEES compensated at the cost of the Manager
Fund Manager

SUBSCRIPTION 2.0% the Subscription Amount Calculated once, based on Upon Payable once by
FEES the cash subscription subscription the investor upon
amounts subscription
(subscription in
the Initial
Offering)
CUSTODIAN FEES  Annual fees for holding custody Calculated based on the Monthly Payable monthly
of the assets in the Saudi market Fund’s total asset value. The
out of the Fund's Total Asset Fund shall pay fees of SAR
Value, are as follows: 25,000 for establishing a
a. From SAR 0 to SAR 750 million: ~ Special Purpose Vehicle
0.06%. (SPV). Custodian Fees shall
b. From SAR 750 million to SAR1 MOt be less than SAR 3,000
billion: 0.05%. per month.
c. Over SAR 1 billion: 0.04%.
Annual fees for holding custody
of the assets in the global
markets are as follows:
a. USA and UK: 0.04%.
b. France, Germany, Switzerland
and Japan: 0.07%.
c. Chinese market (a) and
Chinese market (b): 0.22%.
FUND OPERATOR 0.15% per annum of the Fund's Calculated based on the Every valuation  Payable semi-
FEES NAV Fund's NAV, before day annually

deducting the Operator’s
Fees, the Custodian’s Fees
and other fees and expenses




AUDITOR FEES SAR 50,000 per annum Annual lump sum Every valuation  Payable semi-
day annually

ZATCA SAR 15,000 per annum Annual lump sum on the Every valuation  Payable annually

REGISTRATION Fund's total assets day

EXPENSES

SHARI’'A SAR 15,000 per annum Annual lump sum Every valuation Payable annually

SUPERVISORY

COMMITTEE FEES

day

SAR 20,000

Payable one time only, non-recurring, for the review of the Terms
and Conditions and structuring of the Fund

SAUDI TADAWUL
REGISTRATION
FEES

The Fund shall pay the following
fees for registering in Saudi
Tadawul:

1. SAR 50,000 + SAR 2 per
Unitholder, up to a maximum
of SAR 500,000; and

2. SAR 400,000, payable annually.
Such fees may change from
time to time commensurate
with the changes in the Fund's
capital

1. Non-recurring lump sum

2. Annual lump sum

1. Before the
listing and
trading of
the Fund
Units

2. Alump sum
based on the
Fund's
capital

1. Before the
listing and
trading of the
Fund Units

2. Payable
annually

SAUDI TADAWUL
LISTING FEES

The Fund shall pay the following

listing fees:

1. SAR 50,000 initial listing fees;
and

2. 0.03% of the Fund's market
value per annum (with a
minimum of SAR 50,000 and a
maximum of SAR 300,000)

1. Non recurring lump sum,

payable upon the listing
of the Fund on Saudi
Tadawul

2. Amount based on the
Fund’'s market value

1. Before the
listing and
trading of
the Fund
Units

2. Calculated
based on the
market value
of the Fund

1. Before the
listing and
trading of the
Fund Units

2. Payable
annually

SAUDI TADAWUL
WEBSITE

PUBLISHING FEES

SAR 5,000 per annum

Annual lump sum

Payable annually

REGULATORY SAR 7,500 per annum Annual lump sum - Payable annually
FEES

INDEPENDENT A minimum of SAR 26,000 and a Attendance fees are Annual fees are  Payable semi-
DIRECTORS® maximum of SAR 42,000 calculated after every calculated annually

REMUNERATION

meeting

semi-annually,
while
attendance
fees are
calculated after
every meeting

DEALING
(BROKERAGE)
EXPENSES AND
FEES

Calculated for every transaction
the Fund enters into through the
Intermediary, either directly
and/or periodically. The
brokerage fees (including the
Intermediary Fees) or any other
trading fees are payable by the

Calculated at levels
determined in accordance
with the laws or by the

Intermediary in the markets
where the Fund deals. Such

amounts vary
commensurate with the

Upon execution
of every
transaction

Fund directly

types of deals, the nature of
investments and the size of
transactions

Payable upon
request




SHARI’'A Shall be borne by the Fund (if Based on the prevailing Every valuation  Payable as

COMPLIANT any) based on the prevailing market rates and the day required by the

FINANCING market rates contract with the financier financier bank

COSTS bank

OTHER EXPENSES  Such fees and expenses shall not Calculated based on the Every valuation  Payable semi-
exceed 0.50% of the Fund's NAV Fund's NAV day annually

annually, with the exception of
the fees, commissions and taxes
that are subject to governmental
laws and regulations. Actual fees
only will be deducted

Note: All of the above mentioned payments are subject to the Value Added Tax (VAT), the rate of which may change from time to time.

(C) HYPOTHETICAL EXAMPLE SHOWING THE RATIO OF THE FUND'S COSTS TO THE
FUND'S TOTAL ASSET VALUE AT THE FUND'S AND UNITHOLDER'S LEVEL DURING
THE LIFE OF THE FUND, INCLUDING THE RATIO OF RECURRING AND NON
RECURRING COSTS

The following table depicts a hypothetical illustrative example of a client's subscription in the Fund in a sum of SAR 100 thousand (net of
Subscription Fees), which did not vary throughout the year, assuming that the Fund's total asset value during that period is SAR 1,000

million (excluding any leverage), which did not vary throughout the year, and assuming that the Fund generates an annual return on
subscription of 10.00% at the end of the period. The following hypothetical example shows the Unit Subscriber’s share of the expenses in
Saudi Riyal (annualized) ' (SAR)

PERCENT/

RECURRING/

FIRST YEAR AT

FIRST YEAR AT

SECOND YEAR AT

SECOND YEAR AT

VALUE NON THE FUND'S THE THE FUND'S LEVEL  THE
RECURRING LEVEL WITH AN HYPOTHETICAL (SAR)' ASSUMING HYPOTHETICAL
ASSET VALUE OF SUBSCRIPTION GENERATION OF SUBSCRIPTION
SAR1,000,000,000  LEVELWITHA AN ANNUAL LEVEL WITH A
VALUE OF SAR RETURN OF 10.00%  VALUE OF SAR
100,000' FORTHE AT THE END OF 100,000' FOR THE
UNITHOLDER THE PERIOD UNITHOLDER
NUMBER OF
- 100,000,000 10,000 100,000,000 10,000
FUND UNITS
FUND'S TOTAL
ASSET VALUE AT
THE BEGINNING - - 1,000,000,000 100,000 1,030,998,814 103,100
OF THE PERIOD
(SAR)
HYPOTHETICAL
ANNUAL RETURN
10% - 100,000,000 10,000 103,099,881 10,310
AT THE END OF
THE PERIOD
FUND'S TOTAL
ASSET VALUE AT
- - 1,100,000,000 110,000 1,134,098,695 113,410
THE END OF THE
PERIOD
SAUDI TADAWUL N
on
REGISTRATION 575.000.00 . 575.000.00 58 N/A N/A
Recurring
FEES
SAUDI TADAWUL Non
57,500.00 . 57,500.00 6 N/A N/A
LISTING FEES Recurring
SHARI'A N
on
SUPERVISORY 23,000.00 ) 23,000.00 2 N/A N/A
Recurring
COMMITTEE FEES
TOTAL NON-
RECURRING FEES 0.07% - 655,500 66 0 0

AND EXPENSES




SAUDI TADAWUL
REGISTRATION
FEES

460,000

Recurring

460,000

46

460,000

46

SAUDI TADAWUL
LISTING FEES

0.03%

Recurring

345,000

35

345,000

35

AUDITOR’S FEES

57,500.00

Recurring

57,500

57,500

ZATCA
REGISTRATION
EXPENSES

17,250

Recurring

17,250

17,230

SHARI’A
SUPERVISORY
COMMITTEE FEES

15,000.00

Recurring

15,000

15,000

SAUDI
TADAWUL'’S
WEBSITE
PUBLISHING FEES

5,750.00

Recurring

5,750

5,750

REGULATORY
FEES

8,625.00

Recurring

8,625

8,625

INDEPENDENT
DIRECTORS
REMUNERATION

42,000.00

Recurring

42,000

42,000

CUSTODIAN'S
FEES

0.10%

Recurring

1,265,000

127

1.304.215

130

OPERATOR’S FEES

0.15%

Recurring

1,894,729

189

1,954,682

195

OTHER FEES AND
EXPENSES

0.50%

Recurring

6,315,762

632

6,515,606

652

MANAGEMENT
FEES

0.80%

Recurring

10,018,045

1,002

10,335,043

1,034

TOTAL FEES AND
RECURRING
EXPENSES

1.89%

-20,444,660

-2,044

-21,060,671

-2,106

TOTAL FEES AND
EXPENSES

1.96%

-21,100,160

-2,110

-21,060,671

-2,106

NET CAPITAL
GAINS
DISTRIBUTIONS

50%

31,999,920

3,700

32,307,711

3,231

NET DIVIDEND
DISTRIBUTIONS

100.00%

16,900,000 ?

1,690

17,423,899

1,742

NET GROWTH OF
ASSET VALUE

30,999,920

3,700

32,307,771

3,231

FUND’S NAV NET
OF FEES AND
DISTRIBUTIONS

1,030,999,920

103,100

1,063,307,631

106,331

TIncluded VAT (15%)

2 Historic returns (1.69%) * Fund's Total Asset Value as at the beginning of the period (SAR 1,000,000,000)

HYPOTHETICAL SUBSCRIPTION INFORMATION

UNIT PRICE AT THE BEGINNING OF THE PERIOD (SAR) 10
HYPOTHETICAL NUMBER OF SUBSCRIPTION UNITS 10,000
SUBSCRIPTION FEES 2.00%
HYPOTHETICAL SUBSCRIPTION AMOUNT BEFORE DEDUCTION OF SUBSCRIPTION FEES (SAR) 102,000
HYPOTHETICAL SUBSCRIPTION AMOUNT AFTER DEDUCTION OF SUBSCRIPTION FEES (SAR) 100,000




(D) TRANSACTION FEES PAYABLE BY UNITHOLDERS ON SUBSCRIPTION, REDEMPTION
AND TRANSFER OF UNITS

The Fund Manager is entitled to receive Subscription Fees at a fixed rate of 2% of the cash subscription
amounts. Whereas the Fund is closed-ended and traded, Unitholders cannot redeem their Fund Units,
but may trade their Units at the Unit Price traded on the exchange. Units are traded in the same way
as the shares of Saudi Tadawul listed companies are traded. Unitholders may sell or buy their Units
during the daily trading hours through licensed financial brokers.

(E) REDUCTIONS AND SPECIAL COMMISSIONS AND EXPLANATION OF THE FUND
MANAGER’'S RELATED POLICY:

Not applicable.

(F) ZAKAT AND TAX

As at the date of preparation of these Terms and Conditions, there are no taxes due and payable by the
Fund. The Fund Manager does not pay the zakat amount on behalf of the Unitholders. As provided in
the Terms and Conditions, the Fund pays the Value Added Tax (VAT) on fees paid for certain services it
receives from third parties. The Fund Manager shall comply with the “Rules of Zakat Collection from
Investors in Investment Funds”, as amended from time to time. The Fund Manager also undertakes to
register the Fund with the Zakat, Tax and Customs Authority (ZATCA) for the purposes of zakat and to
file requisite returns in accordance with CMA Rules and Regulations, as amended. The responsibility for
the calculation and payment of zakat falls upon the Fund Unitholders. The Fund may not in any way be
held liable in this respect. In addition, the Fund Manager undertakes to provide ZATCA with all requisite
information declarations within a period not exceeding 120 days as of the end of the Fund’s zakat year.
The Fund Manager will also provide Unitholders upon request with required information to calculate
their respective tax bases in accordance with the Rules. Zakat paying investors subject to these Rules
holding Fund Units are required to calculate and pay zakat on those investments. The Fund Manager
shall also notify ZATCA of the termination of the Fund within 60 days as of the date of termination.
ZATCA rules are available at the following URL: https://zatca.gov.sa/en/Pages/default.aspx

(G) STATEMENT OF SPECIAL COMMISSION BY THE FUND MANAGER

Not applicable.



(H) HYPOTHETICAL EXAMPLE SHOWING ALL THE FEES AND EXPENSES AND THE
TRANSACTION FEES PAYABLE OUT OF FUND ASSETS OR BY UNITHOLDERS IN THE
FUND'S CURRENCY

NON-RECURRING FEES AND
EXPENSES

SAUDI TADAWUL REGISTRATION

PERCENTAGE/
AMOUNT

FIRST YEAR

At the Fund Level,
Assets Valued at
1,000,000,000
(SAR)" Assuming
Generation of an
Annual Return of
10.00% at the End
of the Period

At the
Hypothetical
Subscription
Level Valued at
100,000 (SAR)®

SECOND YEAR |

At the Fund Level
(SAR)! Assuming
Generation of an
Annual Return of
10.00% at the End
of the Period

At the
Hypothetical
Subscription
Level Valued at
100,000 (SAR)’

575,000 575,000 57.50 N/A N/A
FEES?
SAUDI TADAWUL LISTING FEES 57,500 57,500 5.75 N/A N/A
SHARI'A SUPERVISORY

23,000 23,000 2.30 N/A 0
COMMITTEE FEES
TOTAL FEES AND EXPENSES

632,500 65.55 N/A 0

LISTED ABOVE
RATIO OF TOTAL FEES AND
EXPENSES LISTED ABOVE TO 0.07%
FUND'S SIZE
RECURRING FEES AND EXPENSES ‘ ‘ ‘
SAUDI TADAWUL REGISTRATION

460,000 460,000 46.00 460,000 46.00
FEES
SAUDI TADAWUL LISTING FEES? 0.03% 345,000 34.50 345,000 34.50
AUDITOR FEES 57,500 57,500 5.75 57,500 5.75
ZATCA REGISTRATION EXPENSES | 17.250 17.250 173 17.250 173
SHARI'A ADVISOR FEES 15,000 15,000 1.50 15,000 1.50
SAUDI TADAWUL WEBSITE

5,750 5,750 0.58 5,750 0.58
PUBLISHING FEES
REGULATORY FEES 8,625 8,625 0.86 8,625 0.86
INDEPENDENT DIRECTORS'

42,000 42,000 4.20 42,000 4.20
REMUNERATION*
FUND'S NET ASSET VALUE
BEFORE DEDUCTION OF
MANAGEMENT FEES, OPERATOR'S 1,098,383,375.00 |109,839.34 1,133,148,787.00 113,314.88
FEES, CUSTODIAN FEES AND
OTHER FEES AND EXPENSES
CUSTODIAN FEES (FOR EXAMPLE,
CUSTODIAN FEES OF 0.10% ON 0.10% 1,265,000 126.50 1.304,215 130.42
AVERAGE WERE CALCULATED)
FUND OPERATOR FEES 0.15% 1,894,729 189.47 1,954,682 195.47
OTHER FEES AND EXPENSES* 0.50% 6,315,672 631.58 6,515,606 651.56
FUND'S NAV BEFORE DEDUCTION 1,088,917.885 108,891.79 1.123,374,285 112,337.43
OF MANAGEMENT FEES DR D T T
MANAGEMENT FEES 0.80% 10,018,045 1,001.80 10,335,043 1,033.50




TOTAL RECURRING FEES AND

20,444, 2,044.47 21,060,671 2,106.07
s 0 660 0 060,6 06.0

RATIO OF TOTAL RECURRING FEES
AND EXPENSES TO FUND'S NAV
AFTER DEDUCTION OF TOTAL
FEES AND EXPENSES

1.89% 1.89%

TOTAL FEES AND EXPENSES 21,100,160 2,110.02 21,060,671 2,106.07

RATIO OF TOTAL RECURRING AND
NON-RECURRING FEES AND
EXPENSES LISTED ABOVE TO
FUND'S NAV

1.96% = 1.89%

RATIO OF TOTAL FEES AND
EXPENSES TO FUND'S NAV 1.96% - 1.89%
(TOTAL EXPENSE RATIO)

FUND'S NAV AT THE END OF THE
PERIOD

1,078,899,840 107.889.98 1.113,039,241 111,303.92
NET PROFIT ‘ 78,899,840 ‘ 7.889.98 82,039,321 ‘ 8,203.93
NET PROFIT %

NET RETURN DISTRIBUTIONS
NET RETURN DISTRIBUTIONS %

NET CAPITAL GAINS

30,999,920 32,307.7/1 3,230.77
DISTRIBUTIONS

3.10% 3.13%

NET CAPITAL GAINS ‘

DISTRIBUTIONS %

TOTAL DISTRIBUTIONS ‘ 47,899,920 49,731,610 ‘ 4,973.16
TOTAL DISTRIBUTIONS % ‘ 4.79% 4.82% ‘

NET GROWTH IN ASSET VALUE ‘ 30,999,920 ‘ 3,099.99 32,307,711 ‘ 3,230.77
NET GROWTH IN ASSET VALUE % ‘ 3.10% ‘ 3.13% ‘

FUND'S NAV AFTER DEDUCTION

1,030,999,920 103,099.99 1,063,307,631 106,330.76
OF FEES AND DISTRIBUTIONS

Including the VAT (15%).

SAR 50,000 plus SAR 2 per Unitholder, up to a maximum of SAR 500,000; the maximum limit is approved.

Of the Fund’'s market value, with a minimum of SAR 50,000 and up to a maximum of SAR 300,000; the maximum limit is approved.
The maximum limit is assumed.

Subscription Fees are payable by the investor directly, and not included in the investment amount.

(<2 B B N O N

Including the Subscription Fees.

10. VALUATION AND PRICING

(A) DETAILED DESCRIPTION ON HOW EACH FUND ASSET IS VALUED

The Fund's total asset value shall be calculated as follows:

1. If the assets are securities listed or traded on any organized securities exchange or an automated
pricing system, the closing price on that exchange or system shall be used. If the securities are
suspended, they shall be valued based on the last price before suspension, unless there is
conclusive evidence that the value of such securities has declined below the suspension price.

2. For investment funds, the last published NAV per Unit shall be used.
3. For unlisted Murabaha Transactions, the book value plus the accumulated gains shall be used.

4.  The valuation of any other investment shall be reviewed at fair value when issuing the Fund's
financial statements (twice annually) in the manner as defined by the Fund Manager based on the



(B)

methods and rules which are disclosed in the Terms and Conditions, and subject to verification by
the Fund's Auditor, as follows:

- the latest valuation of the asset, or
- any investment rounds during which assets are valued, or

- transaction prices of companies which are comparative or similar to the invested assets,
whether they are in the same industry or the same sector, or

- using an independent valuer,

Provided the Fund Manager periodically verifies any events which may cause the asset value to
decrease, in which case, the Fund Manager shall recognize the decrease in value.

. The Net Asset Value (NAV) per Unit is calculated by deducting all the amounts due and
accumulated expenses out of the Fund's total assets and dividing the result by the number of
outstanding Units as at the time of valuation.

NUMBER AND RECURRENCE OF VALUATION POINTS

The Fund Manager shall calculate the Fund's Assets per Unit, and will publish the NAV per Unit on the
Business Day following the Valuation Day. If any such day is not a Business Day, the Valuation Day shall
be on the next Business Day. The NAV per Unit will be published on the Fund Manager's website
www.alkhabeer.com, and on Saudi Tadawul's website www.saudiexchange.sa.

(C) ACTION TO BE TAKEN IN CASE OF ANY ERROR IN VALUATION OR PRICING

In the event of erroneous valuation or pricing of any of the Fund assets, or erroneous calculation of the
Net Asset Value, the Fund Manager shall do the following:

. The Fund Manager shall notify the CMA immediately of any error in valuation or pricing
amounting to 0.5% or more of the Unit Price, and shall disclose it immediately on its website and
on Tadawul's website, as well as in the Fund reports, which are prepared by the Fund Manager in
accordance with Article (76) of the Investment Funds Regulations.

. The Fund Manager shall include in its reports to the CMA, which are required under Article (77) of
the Investment Funds Regulations, a summary of all the valuation and pricing errors.

(D) METHOD OF CALCULATION OF THE UNIT PRICE FOR THE PURPOSE OF EXECUTING
SUBSCRIPTION AND REDEMPTION APPLICATIONS

The Fund Unit Par Value is SAR 10. The trading price per Unit shall be determined by the market,
commensurate with the Unit supply and demand levels.

(E) TIME, PLACE AND RECURRENCE OF PUBLICATION OF THE UNIT PRICE

The Fund's NAV per Unit shall be announced daily on the Business Day in the Kingdom of Saudi Arabia
following the Valuation Day, on the websites of the Fund Manager and Saudi Tadawul
www.saudiexchange.sa.



http://www.tadawul.com.sa/

11. DEALINGS

(A) DETAILS OF THE INITIAL OFFERING, SUCH AS THE INCEPTION DATE, PERIOD AND
INITIAL OFFERING PRICE

The Fund aims to offer 100 million units to Unitholders at SAR 10 per Unit. The Offering details are as
follows:

TARGET FUND CAPITAL SAR 1 Billion

TOTAL NUMBER OF UNITS 100 Million Units

INITIAL OFFERING PRICE SAR 10

PERCENTAGE OF OFFERING A minimum of 5% and a maximum of 70% of the Initial Public Offering

ALLOCATION TO (IPO) amount will be allocated to institutional investors. If this allocation

INSTITUTIONAL INVESTORS IS not covered by institutional investors, the balance will be allocated to
the public.

OFFERING DATE 15 Business Days, starting as from 10 Shaaban 1443, corresponding to 13

March 2022, to 28 Shaaban 1443, corresponding to 31 March 2022

PERIOD 15 Business Days

ALLOCATION PROCESS

Offered cash Units shall be allocated as follows, taking into consideration the public holding
percentage:

1) Allocation of not less than 5% and not more than 70% of the total Offering to institutional
subscribers - if any - on a pro rata basis.

1) In the event that it is not covered by institutional clients, the remaining shares will be allocated to
individual subscribers with a minimum of 100 Units allocated to each individual subscriber.

II)  Allocation of the remaining Units to all in-cash subscribers on a pro rata basis, commensurate
with subscription amounts.

Knowing that in the event the subscription amounts are greater than or equal to SAR 300 million,
and/or SAR 2 billion or less, the full subscription amounts will be allocated to the subscribers on a pro
rata basis.

In the event the number of Fund subscribers exceeds 2 million, the Fund Manager cannot guarantee
the allocation of the minimum quantity to each subscriber.



TIMELINE

The following table shows the time periods of the steps taken between the Initial Offering of the Fund
Units and the trading of the Units:

STEPS EXPECTED TIME PERIOD

INITIAL OFFERING PERIOD 15 Business Days, starting as from 10 Shaaban 1443,
corresponding to 13 March 2022, to 28 Shaaban 1443,
corresponding to 31 March 2022

EXTENSION OF THE INITIAL OFFERING PERIOD 10 Business Days

ISSUE OF A STATEMENT SHOWING THE 10 Business Days as of the Closing Date of the Initial
OFFERING RESULTS TO THE CMA Offering Period or any extension thereof
ANNOUNCEMENT OF THE STATUS OF 10 Business Days as of the Closing Date of the Initial
ALLOCATION OF UNITS TO SUBSCRIBERS Offering Period or any extension thereof

RETURN OF OVERSUBSCRIPTIONS (IF ANY) 10 Business Days after allocation

LISTING AND COMMENCEMENT OF TRADING 20 Business Days after the Closing Date of the Offering
OF FUND UNITS ON SAUDI TADAWUL Period

(B) THE SPECIFIED DATE AND DEADLINES FOR SUBMISSION OF THE FUND
SUBSCRIPTION APPLICATIONS

Subscription Applications are filed at any time during the Initial Offering Period up to the Closing Date.
The Units will be offered pursuant to the Investment Funds Regulations, during the Initial Offering
Period running for 15 Business Days, starting on 10 Shaaban 1443, corresponding to 13 March 2022, and
ending on 28 Shaaban 1443, corresponding to 31 March 2022 (the “Closing Date”). In the event the
Fund fails to raise SAR 300 million (the *"Minimum Target Fund Capital”), the Fund Manager has the
discretion to extend the Offering Period by 10 Business Days, or the Offering shall be cancelled and all
the Subscription Amounts and any other proceeds (if any) returned to the investors in Saudi Riyal
without any deduction within Five (5) Business Days following the date of cancellation of the Offering.

The Fund Manager reserves the right to reject the Fund Subscription Application submitted by any
subscriber, in the event such subscription will cause a breach of the Terms and Conditions of the Fund
or a violation of the laws or implementing regulations which may be imposed from time to time by the
CMA or other regulatory authorities in the Kingdom of Saudi Arabia.

The Offering shall be cancelled and all Subscription Amounts and any proceeds generated by their
investment, shall be returned to investors without deduction, in the following events (unless the CMA
decides otherwise):

1. Failure to achieve the Minimum Target Fund Capital of SAR 300 million, or
2. If the number of Public Unitholders is less than 200, or
3. If the percentage of Public Unitholders is less than 30%.

In the event of cancellation of the Initial Offering, all the Subscription Amounts received, and any
proceeds generated by their investment, shall be returned to the investor within Five (5) Business Days
after the Closing Date of the Initial Offering Period (without any deduction).



(C) SUBSCRIPTION AND REDEMPTION PROCEDURES, INCLUDING THE PLACE OF
SUBMISSION OF APPLICATIONS, THE PERIOD BETWEEN THE REDEMPTION
APPLICATION AND THE PAYMENT OF THE REDEMPTION PROCEEDS, OR TRANSFER
OF OWNERSHIP

e  PROCEDURES FOR THE SUBMISSION OF UNIT SUBSCRIPTION APPLICATIONS

To subscribe in the Offering, investors shall subscribe in the Units and complete the Subscription Form.
The Subscription Form will be made available on the websites of the Fund Manager
(www.alkhabeer.com), the Lead Manager, the Receiving Entities, or Saudi Tadawul
(www.saudiexchange.sa). Each prospective investor shall: (a) submit the completed and signed

Subscription Form, as well as the signed Terms and Conditions and any other documents required by
virtue of the Subscription Form, to the Fund Manager or through the Receiving Entities; and (b) pay
the full Subscription Amount for the Units applied for to the Fund's account with the Receiving Entities,
net of any deductions, expenses, banking charges, bank transfer fees, and currency exchange fees
(which shall be borne by the investor). If the aforementioned steps are not completed before the
Closing Date of the Initial Offering Period, or if the information submitted is not accurate, the Fund
Manager or the Receiving Entities may reject the Subscription Application.

With the submission of the completed and signed Subscription Form, each investor shall be deemed to
have submitted an irrevocable binding offer to subscribe in the number of Units mentioned in the
Subscription Form. Moreover, the investor shall be deemed to have agreed to the Terms and
Conditions. All Subscription Applications shall be subject to the Fund Manager's approval in accordance
with the Terms and Conditions.

e  MINIMUM SUBSCRIPTION

Investors shall, during the Initial Offering Period, subscribe in at least 100 Units per investor at a
Subscription Price of SAR 10 per Unit and for a total Subscription Amount of not less than SAR 1,000.

e  MINIMUM REDEMPTION

Not applicable, because this is a closed-ended and traded fund, and Unitholders are not allowed to
redeem their Fund Units, but may trade their Units at the Unit Price traded on the exchange. Units are
traded in the same way as the shares of Tadawul-listed companies are traded. Unitholders may sell or
buy the Units during the daily trading hours through licensed financial brokers.

e  THE SUBSCRIPTION PROCESS

1. Review of the Terms and Conditions: Prospective subscribers may obtain a copy of the Terms
and Conditions by visiting the websites of the Receiving Entities, or through the Fund Manager's
website - Alkhabeer Capital (www.alkhabeer.com), or Saudi Tadawul's website
(www.saudiexchange.sa), or the CMA's website (www.cma.org.sa). Prospective subscribers who
intend to subscribe in the Fund's Initial Offering shall read and sign the Fund's Terms and
Conditions, keep them, and electronically declare that they have read and understood them.

2. Bank Transfer: The full Subscription Amount to be subscribed to of not less than SAR 1,000 as a
minimum, shall be transferred, with no maximum subscription limit applied during the Initial
Offering Period, subject to the percentage public holding restrictions, to the account as stated by
the Receiving Entities.

For example: If an investor wants to subscribe to an amount of SAR 10,000, the investor shall
transfer a sum of SAR 10,000 representing the Subscription Amount, plus the Subscription Fee
and the Value Added Tax due and payable on the Subscription Fee. The subscriber shall attach the
bank transfer receipt when submitting the Subscription Application.


http://www.tadawul.com.sa/

Completing the Subscription Application Form: The subscriber shall fully and accurately
complete the paper or electronic Subscription Form, and subsequently hand over or send all
required documentation as described below, either in paper form or electronically. No
Subscription Application or bank transfer may be accepted after the close of the last Business Day
of the subscription days. The investor will not be allowed to modify the information contained in
the Subscription Application Form after sending it or handing it over. The subscription may be
cancelled and a new application may be filed. However, a subscription cannot be cancelled after
being approved and confirmed. In all events, investors of all categories shall hand over and
complete all the subscription requirements and documentation or upload them to the website.

Confirmation of Receipt of the Subscription: The Receiving Entity will send to the client a
message acknowledging receipt of the Fund Subscription Application by email and/or via SMS to
the client’s registered mobile telephone number.

Acceptance of the Subscription Application: The Subscription Application shall be reviewed, and
in the event it is determined that it does not satisfy all requirements, or in case there are any
comments, the client shall be notified by email and/or via SMS to the client’s registered mobile
telephone number using the electronic subscription feature to complete the requirements within
one Business Day after sending the notification to the subscriber. If the Application is found to be
complete, the investor shall be notified that the Subscription Application is accepted.

Allocation Notification: Following the Closing Date of the Initial Offering and after allocating
Units to the investors in accordance with the allocation process and the allocation period, the
CMA shall be notified, and the final Offering results and the allocation of Units shall be announced
on the Fund Manager's website.

Return of Oversubscriptions and Listing: Subsequent to the announcement of the final
allocation of Units, the oversubscription shall be returned to the subscribers within the time
period specified in the Terms and Conditions, without any deduction, less the value of allocated
Units. Allocated Units shall be included in the subscribers’ investment portfolios with the
brokerage company licensed by Saudi Tadawul.

GENERAL CONDITIONS FOR SUBSCRIPTION IN THE FUND

1. Review of the Fund's Terms and Conditions.
2. Availability of an active investment portfolio for the subscriber.

3. Availability of a bank account IBAN Number registered in the name of the subscriber. The
subscriber shall transfer the Subscription Amount from that account, and oversubscription
will be returned to the subscriber after allocation.

CONDITIONS AND REQUISITE DOCUMENTS BY INVESTOR CATEGORY

Requisite Documents for All Investors:

. Copy of the bank transfer originating from a bank account in the name of the investor,
showing the Subscription Amount, in the event the Subscription Application is submitted
electronically.

. Signed copy of the Terms and Conditions (in paper form, or acknowledgement of their
review electronically or by telephone via a recorded telephone call).

o Fully completed and signed Subscription Application Form (in paper form, electronically or
by telephone via a recorded telephone call).



Conditions and Requisite Documents for Individual Investors:

Copy of the national ID card for Saudis or GCC nationals, or copy of a valid residence ID card for
residents.

Completion of one Subscription Application shall suffice for each principal investor subscribing on
his own behalf and on behalf of his family members appearing in the family record if the family
members intend to subscribe in the same number of Units as the principal investor. This shall
involve the following:

1. All Units allocated to the principal investor and his dependent investors shall be registered in
the name of the principal investor.

2. Oversubscription amounts resulting from the unallocated additional Units shall be returned
to the principal investor whether he had paid them for himself or on behalf of his dependent
investors.

3. The principal investor shall receive all the dividends of the Units which are allocated to the
principal investor and the dependent investors (in the event Units are not sold or
transferred).

Conditions and Requisite Documents for Minors:

The following documents shall be attached:

Copy of the national ID card for Saudis or GCC nationals or copy of a valid residence ID card for
residents in respect of minors aged 15 Hegira years to 18 Hegira years, or the family record in
respect of minors aged less than 15 Hegira years.

Copy of the residence ID card for resident minors aged less than 18 Hegira years.

Copy of the guardian’s national ID card for Saudis or GCC nationals or copy of a valid residence ID
card for the resident’s guardian.

If the guardian is not the minor's father, the custodianship deed shall be attached.

A separate bank transfer shall be made for each minor individual from the same bank account of
the minor’s guardian, in the event the minor does not have a bank account or portfolio.

Details of certain subscription cases of minor individuals:

Subscription for individuals younger than 18 Hegira years is permitted through the guardian or
the custodian.

The minor younger than 18 Hegira years shall provide a copy of the national ID card or the
residence permit, along with the ID of the guardian or the custodian.

If the client is a Saudi citizen who is younger than 15 Hegira years, the family record containing
the minor’s registration, as well as the national ID card of the guardian or the custodian, shall be
attached.

If the client is younger than 18 years and under custodianship, a copy of the custodianship deed
issued by the court of jurisdiction along with the custodian’s ID card, shall be attached.

A minor who lack legal competence may subscribe through the guardian or custodian, provided
that the minor has an investment portfolio with a capital market institution.

The divorced or widowed Saudi woman who is the mother of minor children from a non-Saudi
husband, may subscribe under the names of her children, provided that she submits evidence
that she is divorced or widowed and proof that she is the mother of minor children.



Requisite Documents for Companies:
Copy of the commercial registration stamped by the company.
Copy of the memorandum of association and the articles of association stamped by the company.

Copy of the ID card of the authorized signatory stamped by the company and signed by the
authorized signatory.

Requisite Documents for Investment Funds:
Copy of the commercial registration of the fund manager stamped by the company.

Copy of the memorandum of association and the articles of association of the fund manager
stamped by the company.

Copy of the fund manager's license to engage in the business activity.

Copy of the fund's terms and conditions.

Copy of CMA's approval of the offering of the fund.

Copy of the authorized signatory’s ID card stamped by the company and signed by the authorized
signatory.

Requisite Documents for Investment Portfolios:

Copy of the ID card of the portfolio holder.

Copy of the commercial registration of the portfolio manager stamped by the company.

Copy of the portfolio manager's memorandum of association and articles of association stamped
by the company.

Copy of the portfolio manager’s license to engage in the business activity.
Copy of the investment portfolio management agreement.

Copy of the ID card of the authorized signatory stamped by the company and signed by the
authorized signatory.

(D) RESTRICTIONS ON UNIT TRADING

By purchasing any Closed-Ended Traded Investment Fund Unit on the Exchange, the Unitholder is
deemed to have read and accepted the Terms and Conditions of the Fund.

Upon listing, Units are traded in the same way as the shares of Tadawul-listed companies are traded.
Unitholders may sell or buy their Units during the daily trading hours through licensed financial

brokers.

(E)

EVENTS WHERE UNIT TRADING IS POSTPONED OR SUSPENDED, AND ACTION
TAKEN IN SUCH EVENTS

The CMA may suspend the trading of listed Units or delist the Units at any time at its discretion,
in the following events:

If it deems so necessary to protect the Unitholders or maintain a regulated exchange.

If the Fund Manager fails to comply with the Law or its Implementing Regulations or the market
rules, and the CMA deems such failure to be material.

If the Fund Manager fails to timely pay any amount due and payable to the CMA or Tadawul, or
any penalties due and payable to the CMA.



(d)

If the CMA finds that the Fund and its activities, level of operations or assets are no longer
suitable for the continued listing of its Units on Tadawul.

If the CMA finds that the Custodian has failed to comply with the Law and its Implementing
Regulations and the market rules, and the CMA deems such failure to be material.

Upon expiration of the Fund Term.

The lifting of suspension of trading imposed under the foregoing Paragraph (1) is subject to the
following considerations:

Sufficient remedy of the conditions which caused the suspension, and the absence of any
necessary causes for the continued suspension against the Unitholders.

The lifting of the suspension is not likely to affect the exchange's normal activities.
The Fund Manager's compliance with any other conditions as required by the CMA.
Tadawul suspends trading of Fund Units in any of the following events:

Failure of the Fund Manager to comply with the deadlines for disclosure of its periodic financial
information in accordance with applicable implementing regulations.

If the Auditor’s report on the Fund's financial statements contains an adverse opinion or
disclaimer of opinion.

If the liquidity requirements provided in the Listing Rules are not satisfied by the deadline
specified by Tadawul for the Fund to rectify its conditions, unless the CMA agrees otherwise.
Tadawul may at any time propose to the CMA to suspend the trading of Units or delist them, if it
determines that any of the events referred to in Paragraph (1) above is likely to occur. Upon
suspension of the Fund Units, the Fund shall continue to comply with the Law and its
Implementing Regulations and the market rules. If the suspension of trading of the Units
continues for a period of six (6) months without appropriate action being taken by the Fund
Manager to remedy the suspension, the CMA may delist the Fund Units.

After listing its Units, the Fund may not cancel the listing without the CMA's prior approval. To
obtain CMA's approval, the Fund shall apply to the CMA for delisting, with notification to that
effect filed simultaneously with Tadawul. The application shall include the following information:

(a) The specified reasons for the application for delisting.

(b) A copy of the public disclosure in this respect as soon as possible. The disclosure shall
include, as a minimum, the reason for delisting, the nature of the event leading to the
delisting, and the effect of the delisting on the activities of the Fund.

(c) The names and contact details of the financial advisor and the legal advisor, who are
appointed in accordance with the relevant Implementing Regulations.

The CMA may - at its discretion - accept or reject the application for delisting.

After receiving CMA's approval, the Fund Manager shall obtain the consent of the Unitholders - by
way of an Ordinary Fund Resolution - to the delisting.

Upon delisting at the Fund Manager's request, the Fund Manager shall make a public disclosure in
this respect as soon as possible. The disclosure shall include, as a minimum, the reason for
delisting, the nature of the event leading to the delisting, and the effect of the delisting on the
activities of the Fund.

The Fund Manager may apply to Tadawul to temporarily suspend the trading of the Fund Units
upon occurrence of an event during the trading period which must be disclosed without delay
according to the Law or its Implementing Regulations or the market rules, and the Fund Manager
cannot keep it secret until the end of the trading period. Tadawul shall suspend the trading of the
Fund Units immediately upon receiving the Fund Manager's application.



. Upon temporary suspension of trading at the Fund Manager's request, the Fund Manager shall
make a public disclosure as soon as possible, showing the reason for the suspension and its
expected period, as well as the nature of the event leading to the suspension and the effect of the
suspension on the activities of the Fund.

. The CMA may temporarily suspend trading without receiving a request from the Fund Manager,
whenever the CMA has information, or whenever there are circumstances which may affect the
activities of the Fund, and the CMA determines that such circumstances may affect Tadawul's
activity or undermine the protection of the Unitholders. The fund whose units are temporarily
suspended shall continue to comply with the Law and its Implementing Regulations and the
market rules.

. Tadawul may propose to the CMA to exercise its authority in accordance with Paragraph (13)
above, if it receives information or learns of circumstances which may affect the activities of the
Fund, or could potentially adversely affect Tadawul's activity or undermine the protection of the
Unitholders.

. The temporary suspension of trading shall be lifted at the end of the period specified in the
disclosure referred to in Paragraph (13) above, unless the CMA or Tadawul determines otherwise.

(F) DESCRIPTION OF THE PROCEDURES FOR SELECTION OF THE REDEMPTION
APPLICATIONS TO BE POSTPONED

Not applicable, because the Fund is closed-ended and traded, and Unitholders may not redeem their
Fund Units, but may trade their Units at the Unit Price traded on the exchange. Units are traded in the

same manner as the shares of Tadawul-listed companies are traded. Unitholders may sell or buy their
Units during the daily trading hours through licensed financial brokers.

(G) DESCRIPTION OF THE PROVISIONS GOVERNING THE TRANSFER OF OWNERSHIP OF
THE UNITS TO OTHER INVESTORS

By purchasing any Closed-Ended Traded Investment Fund Unit on the Exchange, the Unitholder is
deemed to have read and accepted the Terms and Conditions of the Fund.

Upon listing, Fund Units may be traded in the same way as the shares of Saudi Tadawul listed
companies are traded. Thus, Unitholders and investors may trade through licensed brokerage
companies during the normal trading hours announced by Saudi Tadawul.

(H) MINIMUM NUMBER OR VALUE OF UNITS IN WHICH THE UNITHOLDER SHALL
SUBSCRIBE, TRANSFER OR REDEEM

The Minimum Subscription Amount shall not be less than SAR 1,000 or (100) Units per Unitholder.

() MINIMUM AMOUNT INTENDED TO BE RAISED BY THE FUND MANAGER, AND
ACTION TO BE TAKEN IF THIS MINIMUM AMOUNT IS NOT REACHED

Investors shall subscribe during the Initial Offering Period in an amount of not less than the Minimum
Fund Target Capital of SAR 300 million (*Minimum Fund Target Capital”). The Fund's Target Capital
(through the Initial Offering) will be SAR 1 billion (*Maximum Fund Target Capital”).

If the Fund fails to raise the Minimum Fund Target Capital during the aforementioned Initial Offering
Period, the Fund Manager may, at its discretion, extend the Offering Period for 10 Business Days or
cancel the Offering and return all the Subscription Amounts to the subscribers without any deduction.
If the Fund manages to raise an amount that equals or exceeds the Minimum Fund Target Capital (that
is a sum between the Minimum and Maximum Fund Target Capital), the Units shall be then allocated as
provided in the foregoing Paragraph titled *Allocation Process” of Clause 11(a) above.



12. DISTRIBUTION POLICY

A) INCOME AND DIVIDEND DISTRIBUTION POLICY, INCLUDING DETAILS OF
UNCLAIMED DISTRIBUTIONS:

. The Fund Manager intends to distribute 100% of the net returns on the Fund's investments on a
semi-annual basis, including only the dividend distributions of the shares in which the Fund
invests. The Fund will distribute the returns within 40 Business Days following the date of issue of
the semi-annual and annual financial statements.

. The Fund Manager may, as it deems appropriate at its discretion, distribute up to 50% of the net
realized and unrealized capital gains on a semi-annual basis. The Fund will distribute the realized
and unrealized capital gains (if any) within 40 Business Days following the date of issue of the
semi-annual and annual financial statements. Details of cash distributions will be announced on
Saudi Tadawul's website and the Fund Manager's website. The Fund Manager will take into
consideration the values of the assets, the Unit Price and prevailing market condition at the time,
with the long term growth of the Fund's assets to make the optimal decision on whether to make
or not to make distributions.

B) APPROXIMATE PAY AND DISTRIBUTION DATE (WHERE APPLICABLE):

Distributions (if any) will be announced within 10 Business Days following the date of issue of the semi-
annual and annual financial statements. Details of cash distributions will be announced on Saudi
Tadawul’s website. The distribution shall be made on a semi-annual basis at the Fund Manager's
discretion.

The Unitholders’ eligibility to cash distribution will be based on the Unitholders’ Register as at the pay
date, within 20 Business Days after the date of announcement of distributions. Distributions will be
paid within 10 Business Days after the Pay Date.

In the event the Fund Manager decides not to distribute dividends due to market conditions or any
other circumstances, the Fund Manager shall announce on the Exchange that it will not distribute
dividends for the specified period.

C) METHOD OF PAYMENT OF DISTRIBUTIONS:

. Gains are distributed by deposit in the Unitholder's investment account.

° The Fund Manager will distribute the returns and/or gains after obtaining the Fund Board's approval.

13. REPORTING TO UNITHOLDERS

(A) INFORMATION RELATED TO THE FINANCIAL REPORTS, INCLUDING THE INITIAL
AND ANNUAL FISCAL PERIODS
. The accounting period and fiscal year of the Fund is 12 calendar months, ending on 31 December.

The end of the Fund’s initial accounting period is 31 December 2022.

. The Fund Manager shall prepare and issue the Fund's quarterly reports, short-form annual
reports and audited annual and pro forma financial statements in accordance with the
Investment Funds Regulations.

o A quarterly statement of the Fund shall be made available within 10 days after the end of the
reporting quarter.

. The Fund Manager will prepare the pro forma financial statements and make them available to
the public within 30 days after the end of the reporting period.



. Annual reports (including the annual financial statements) of the Fund shall be made available to
the public within no later than three months after the end of the reporting period.

(B) INFORMATION ON THE PLACES AND MEANS OF PROVIDING FUND REPORTS
PREPARED BY THE FUND MANAGER
The Fund's annual reports, including the financial statements, shall be made available on the Fund

Manager's website: www.alkhabeer.com, on Saudi Tadawul's website: www.saudiexchange.sa and on
any other website available to the public in accordance with CMA's guidelines.

(C) THE FUND MANAGER ACKNOWLEDGES THAT THE FUND'S ANNUAL REPORTS,
AUDITED ANNUAL FINANCIAL STATEMENTS, SHORT-FORM ANNUAL REPORTS
AND INTERIM REPORTS, WILL BE MADE AVAILABLE AT THE FUND MANAGER'S
OFFICES, AS WELL AS ON THE WEBSITES OF THE FUND MANAGER AND SAUDI
TADAWUL. THE FUND'S AUDITED ANNUAL FINANCIAL STATEMENTS SHALL BE
PREPARED ON 31 DECEMBER OF EVERY YEAR.

(D) THE FUND MANAGER ACKNOWLEDGES THAT THE FIRST AUDITED FINANCIAL
STATEMENT WILL BE MADE AVAILABLE AT THE END OF THE FUND'S FISCAL YEAR.
THE INITIAL ACCOUNTING PERIOD OF THE FUND ENDS ON 31 DECEMBER 2022.

(E) THE FUND MANAGER ACKNOWLEDGES THAT THE FUND'S AUDITED ANNUAL
FINANCIAL STATEMENTS SHALL BE MADE AVAILABLE TO THE FUND
UNITHOLDERS UPON REQUEST, FREE OF CHARGE.

14. UNITHOLDERS' REGISTER

Whereas the Fund is closed-ended and traded, the Unitholders’ Register shall be maintained by the
Securities Depository Center Company (*Edaa™).

15. UNITHOLDERS MEETING

(A) CIRCUMSTANCES CALLING FOR A UNITHOLDERS' MEETING

The Fund Manager may, on its own initiative, call a meeting of Unitholders. The Fund Manager shall call
a meeting of Unitholders within (10) days from the date of receiving a written request to that effect
from the Custodian. The Fund Manager shall call for a meeting of Unitholders within (10) days of
receiving a written request from a Unitholder or more, who individually or collectively hold(s) at least
25% of the value of Fund Units.

(B) PROCEDURES FOR CALLING A UNITHOLDERS® MEETING

The Fund Manager shall call for a meeting of Unitholders by announcing the invitation on its website
and that of Saudi Tadawul, and by sending a notice in writing to all Unitholders and to the Custodian
giving a minimum of 10 days’ notice and a maximum of 21 days' notice of the meeting. The
announcement and the notice must specify the date, place, time and agenda of the meeting and the
proposed resolutions. The Fund Manager must at the same time send such notice to the CMA.

(C) DESCRIPTION OF THE METHOD OF UNITHOLDERS' VOTING AND THEIR VOTING
RIGHTS IN UNITHOLDERS' MEETINGS

. The quorum required to conduct a meeting of Unitholders shall be such number of Unitholders
holding collectively at least 25% of the value of the Fund Units. For the avoidance of doubt, the
Fund Manager and its affiliates do not have voting rights for Units they own.


http://www.alkhabeer.com/
http://www.tadawul.com.sa/
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If the quorum requirements set out above are not met, the Fund Manager shall call for a second
meeting by announcement on its website and that of Saudi Tadawul, and shall send a notice in
writing to the Custodian giving not less than 5 days' notice of the second meeting. At the second
meeting, any number of Unitholders holding any number of Units, present in person or
represented by a proxy, shall be deemed to satisfy quorum.

Every Unitholder shall be entitled to appoint a proxy to represent such Unitholder at a meeting of
Unitholders using the form provided in Appendix (4) of these Terms and Conditions.

Each Unit held by a Unitholder shall represent one vote at the meeting of Unitholders.

The Unitholders' meetings and their deliberations and voting on resolutions may be conducted
through modern technology means in accordance with the requirements set out by the CMA.

UNITHOLDERS' RIGHTS

(A) STATEMENT OF THE UNITHOLDERS® RIGHTS

Unitholders shall be entitled to exercise all of their rights in relation to the Units, as explained in
the Terms and Conditions, including the following:

The right to receive a copy of the Fund's Terms and Conditions in Arabic, or any amendments
thereto, free of charge;

The right to receive, upon request and free of charge, a summary containing all information
related to the Unitholder concerned only;

The right to receive notification on any matter related to the termination or liquidation of the
Fund within the period specified in the Regulations;

The right to receive disclosure to Unitholders, without delay, of material developments or certain events;

The right to receive the Fund's audited annual and semi-annual financial statements and
information as provided in the Funds Regulations free of charge upon request;

The right to examine the Fund's current NAV free of charge;
The right of all Unitholders of the same category to equal rights and equal treatment by the Fund Manager;
The right not to return any dividends distributed to Unitholders;

The right to request issue of a special resolution to remove any member of the Board of
Directors. This request shall be addressed to the Fund Manager;

The right to receive notification of any change in the Fund's Terms and Conditions and a
summary of such change before it goes into effect, commensurate with the type of change and
the period allowed in accordance with the Investment Funds Regulations;

The right to redeem Units before any fundamental or non-fundamental change goes into effect,
without any redemption fees (if any);

The right to receive subscription amounts and any proceeds generated by their investment
without any deduction in the event the minimum subscription amount is not raised during the
Initial Offering Period, as well as the oversubscription amount within the period allowed in
accordance with the Investment Funds Regulations;

The right to receive an immediate notification from the Fund Manager when the Fund Manager
suspends subscription or redemption of the Fund Units, showing the causes of suspension, as well
as upon the lifting of the suspension;

The right of injured Unitholders to receive compensation from the Fund Manager without delay
in respect of all valuation or pricing errors;
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. The right to receive, upon request, an updated copy of the Fund's Terms and Conditions annually,
showing the actual fees and Fund performance information;

. The right to receive notification of the Fund Manager's intent to terminate the Investment Fund at least
21 calendar days prior to termination, as well as in events as provided in the Terms and Conditions;

. The right to receive notification of the CMA's decision in the event of removal of the Fund
Manager from the liquidation process and the appointment of a replacement liquidator;

. The right to receive immediate notification without delay of any material events or developments
which occur during the liquidation period;

. The right to attend meetings, request meetings to be convened, receive notice of the meeting
before it is held within the period as provided in the Funds Regulations;

. The right to receive special procedures for handing complaints when requested from the Fund Manager.

(B) THE FUND MANAGER'S POLICY ON THE VOTING RIGHTS ASSOCIATED WITH ANY
FUND ASSETS

The Fund Board shall consult with the Fund Manager's compliance officer and approve the general
policies associated with the voting rights related to the Fund based on the securities contained in its
assets portfolio. The Fund Manager shall decide, at its discretion and based on the voting policies and
procedures approved by the Fund Board, whether to exercise or not exercise any voting rights after
consulting with the compliance officer. The Fund Manager shall keep complete documented records of
the exercise of such voting rights (including the reasons of exercising or not exercising such rights in a
particular manner). Unitholders will be provided with this policy upon their request. The Voting Rights
Policy is available via the Fund Manager's website and Saudi Tadawul's website.

LIABILITY OF THE UNITHOLDERS

Notwithstanding the loss of all or part of the Unitholder’s investment in the Fund, the Unitholder shall
not be liable for the debts and liabilities of the Fund. The Unitholders will be responsible for the
payment of Zakat on the Units they invest in.

CHARACTERISTICS OF THE UNITS

All the Units are of a single category. Unitholders have equal rights, and are treated equally by the
Fund Manager. Each Unit represents an equal common share in the Fund'’s assets.

CHANGES TO THE FUND'S TERMS AND CONDITIONS

(A) PROVISIONS GOVERNING ANY CHANGES TO THE FUND'S TERMS AND
CONDITIONS, AND APPROVALS AND NOTIFICATIONS, AS STIPULATED IN THE
INVESTMENT FUNDS REGULATIONS

The Fund Manager shall comply with the provisions of the Investment Funds Regulations pertaining to
the changes made to the Terms and Conditions, which require Board approval of all changes in
accordance with Articles (62) and (63) of the Investment Funds Regulations, before the Fund Manager
obtains the approval of Unitholders and the CMA, or notifies them of the requirements of disclosure of
the closed-ended traded fund as provided in Article (52) of the Investment Funds Regulations.

Fundamental Changes:

The Fund Manager shall obtain the consent of the Fund Unitholders to the proposed Fundamental
Change by way of an Ordinary Fund Resolution, unless the Fundamental Change is related to a change



in a maturity date or the termination of the closed-ended public fund, in which case, Fund Unitholders’
consent shall be obtained by way of a Special Fund Resolution.

The Fund Manager, having obtained the consent of Unitholders and the Shari‘a Supervisory Committee,
shall obtain the approval of the CMA on the proposed Fundamental Change to the Fund.

The Fund Manager shall send a notice to Unitholders, and shall disclose the details of the Fundamental
Changes on its website and on any other website available to the public, subject to CMA's guidelines,
(10) days prior to the effective date of the change.

Details of the Fundamental Changes shall be shown in the public fund's reports prepared by the Fund
Manager in accordance with Article (76) of the Investment Funds Regulations.

Non-Fundamental Changes:

The Fund Manager shall notify the CMA and Unitholders of, and shall disclose on its website and on any
other website available to the public, subject to CMA's guidelines, any Non-Fundamental Changes to the
public fund, (10) days prior to the effective date of the change.

The Fund Manager shall obtain the Fund Board's approval prior to introducing any Non-Fundamental
Change.

Details of the Non-Fundamental Changes shall be shown in the public fund's reports prepared by the
Fund Manager in accordance with Article (76) of the Investment Funds Regulations.

DISCLOSURE OF MATERIAL DEVELOPMENTS:

(1)  The Fund Manager shall disclose to the CMA and Unitholders, without delay, any material
developments falling within the scope of its activity, the knowledge of which is not in the public
domain, and which may affect the Fund's assets and liabilities, financial position or general course
of activities, and may:

(a) Lead toachange in the price of the listed Unit, or
(b) Significantly affect the Fund’s ability to fulfil its obligations related to debt instruments.

(2) To determine the development which falls within the scope of Paragraph (a) of this Clause, the
Fund Manager shall assess whether it is possible that any prudent Unitholder takes that
development into consideration when making his investment decision.

DISCLOSURE OF PARTICULAR EVENTS:

The Fund Manager shall disclose to the CMA and Unitholders, without delay, any of the following
developments (whether material or not, in accordance with Paragraph (a) of this Clause):

(1) Any transaction to buy, sell, pledge or lease an asset at a price equal to, or greater than, 10% of
the Fund's NAV according to the latest reviewed pro forma financial statements or audited
annual financial statements, whichever is more recent.

(2) Any loss that is equal to, or greater than, 10% of the Fund's NAV according to the latest reviewed
pro forma financial statements or audited annual financial statements, whichever is more recent.

(3) Anydispute, including any lawsuit, arbitration or mediation, if the disputed or claimed amount is
equal to, or greater than, 5% of the Fund's NAV according to the latest reviewed pro forma
financial statements or audited annual financial statements, whichever is more recent.

(4) Anincrease or decrease in the Fund's NAV in an amount equal to, or greater than, 10% according
to the latest reviewed pro forma financial statements or audited annual financial statements,
whichever is more recent.

(5) Anincrease or decrease in the Fund's total gains in an amount equal to, or greater than, 10%
according to the latest audited annual financial statements.



(6) Any transaction between the Fund and a related party, or any arrangement under which each of
the Fund and a related party invests in any project or asset or provides financing to it, if such a
transaction or arrangement is equal to, or greater than, 1% of the Fund's total revenues
according to the latest audited annual financial statements.

(7) Anyinterruption in any of the main activities of the Fund resulting in an effect equal to, or
greater than, 5% of the Fund's total revenues according to the latest audited annual financial
statements.

(8) Issue of a judgement, decision, summons or order by any court or judicial authority, whether at
the first instance or appeal levels, which may adversely affect the Fund's use of any part of its
assets whose total value exceeds 5% of the Fund's NAV according to the latest reviewed pro
forma financial statements or audited annual financial statements, whichever is more recent.

(9) Any proposed change in the total asset value of the Fund.

(B) PROCEDURES TO BE FOLLOWED FOR NOTIFICATION OF ANY CHANGE TO THE
FUND'S TERMS AND CONDITIONS

Fundamental Changes: The Fund Manager shall send a notice to Unitholders, and shall disclose the
details of the Fundamental Changes on its website and on Tadawul's website (10) days prior to the
effective date of the change;

Non-Fundamental Changes: The Fund Manager shall notify the CMA and Unitholders of, and shall
disclose on its website and on any other website available to the public, subject to CMA's guidelines,
any Non-Fundamental Changes to the public fund, (10) days prior to the effective date of the change.
The Fund Manager will disclose all the changes to the Fund’s Terms and Conditions in the Fund'’s
annual reports, including the Fund's short-form annual reports and pro forma financial statements,
which are prepared in accordance with Article (76) of the Investment Funds Regulations.

The Fund Manager shall submit to the CMA an updated copy of the Fund's Terms and Conditions within
(10) days after introducing any change to them. The Fund Manager shall also submit an updated copy
of the Fund's Terms and Conditions to the Custodian immediately upon updating them.

The Fund Manager shall publish a copy of the Fund's Terms and Conditions on its website and
Tadawul’s website or any other website available to the public, subject to CMA's guidelines (as
applicable). The Fund Manager shall also announce any updated copy of the Fund's Terms and
Conditions on its website and Tadawul's website or any other website available to the public, subject to
CMA's guidelines (as applicable), within (10) days after introducing the update.

20. TERMINATION AND LIQUIDATION OF THE FUND

(A) EVENTS TRIGGERING TERMINATION OF THE FUND AND RELEVANT PROCEDURES
IN ACCORDANCE WITH THE INVESTMENT FUNDS REGULATIONS:

. The Fund shall be terminated in any of the following events (each referred to as a "“Termination Event”):
—  The Fund Manager's decision to terminate and discontinue the Fund.
- Upon expiration of the Fund Term.

- Following obtaining the approval of the Fund Board, in the event the Fund is exited, or all of
its assets are sold and all the proceeds of such dispositions have been distributed to the
Unitholders.

- If there is a change to the laws, regulations or other legal conditions, or there are material
changes to the market conditions in Saudi Arabia, and the Fund Manager considered such
change as a justified reason to terminate the Fund, or if the termination of the Fund is
required based on a resolution by the CMA or in accordance with CMA's regulations, in which



case, the Fund Manager shall terminate the public fund immediately upon the occurrence of
such event.

- If the Fund's Investment Objective is achieved and the Fund Manager decides to terminate the Fund.

- If the Fund's Terms and Conditions provide for the Fund's termination upon occurrence of a certain event.

Procedures for Termination of the Investment Fund in Accordance with the Investment Funds Regulations:

- The Fund Manager shall specify the termination provisions of the Fund in the Terms and
Conditions of the Fund.

- The Fund Manager must complete the process of selling the Fund's assets and distribute the
Unitholders' entitlements to the Unitholders prior to the end of the Fund's Term.

- The Fund Manager may extend the Fund's Term to complete the sale process of the Fund's assets
or any other event in accordance with the provisions of Article (62) of the Investment Funds
Regulations

- For the purpose of terminating the Fund, the Fund Manager must prepare a plan and
procedures for the termination of the Fund consistent with the Unitholders interests and
must obtain the Fund Board's approval on such plan prior to carrying out any procedure in
this regard.

- The Fund Manager must adhere to the approved plan and procedures for the termination of the Fund.

- The Fund Manager must notify the CMA and Unitholders, in writing, of the Fund's
termination within 10 days from the end of the Fund's Term in accordance with the
requirements as stipulated in Paragraph (d) of Annex (10) of the Investment Funds
Regulations.

- In case the Fund's Terms and Conditions provide that the Fund will be terminated upon the
occurrence of a certain event, the Fund Manager must terminate the Fund immediately
upon the occurrence of such event and notify the CMA and Unitholders in writing within 5
days from the occurrence of the event triggering the termination of the Fund.

- In the event of expiry of the Fund's term and the Fund Manager has not completed the sale
of the Fund'’s assets before the expiry of its term, the Fund Manager must liquidate the
assets and distribute the Unitholders’ entitlements to the Unitholders within a period not
exceeding (6) months from the date of the expiry of the Fund's Term.

- The Fund Manager shall comply with the plan and procedures for Fund liquidation as
approved in accordance with the foregoing paragraph.

—  The Fund Manager shall notify the CMA and the Unitholders of the end of the Fund
liquidation within 10 days from the end of the Fund liquidation by announcement on the
Fund Manager's website and Saudi Tadawul's website, in accordance with the requirements
in Paragraph (d) of Annex (10) of the Investment Funds Regulations.

- The Fund Manager shall treat all Unitholders equally during the Fund termination or liquidation process.

—  The Fund Manager shall immediately upon the end of Fund's Term or liquidation, distribute
the entitlements of the Unitholders to them, without delay and in a manner that does not
conflict with the interests of Unitholders and the Fund’s Terms and Conditions.

- The Fund Manager shall provide the Unitholders with the Fund termination report, in
accordance with the requirements of Annex (14) of the Investment Funds Regulations within
a period not exceeding 70 days from the date of completion of the Fund's termination or
liguidation, including the final audited financial statements of the Fund for the period
subsequent to the last audited annual financial statements.



(B)

- The Authority may remove the Fund Manager from the liquidation process in the event of a
special Fund resolution issued by the Unitholders, provided that a replacement liquidator is
appointed during the same meeting in which Unitholders voted on removing the Fund Manager.

- In the event the Fund manager is removed from the liquidation process, it shall fully
cooperate to transfer liquidation responsibilities to the appointed liquidator. It shall also
transfer to the appointed liquidator all the documents of the relevant investment fund, that
will enable it to complete the liquidation within 20 days from the issuance of CMA's
resolution to remove the Fund Manager and appoint a replacement liquidator.

- The Fund Manager shall notify the Unitholders by announcement on the Fund Manager's
website and Saudi Tadawul's website, in the event where the CMA issues a resolution of the
removal of the Fund Manager and the appointment of a replacement liquidator.

- In all events, the Fund Manager must notify the CMA and the Unitholders, in writing, immediately
and without any delay of any material events or developments during the liquidation period of
the Fund.

PROCEDURES FOR LIQUIDATION OF THE FUND:

For the purpose of liquidating the Fund, the Fund Manager will obtain the Fund Board's approval
(where applicable) on the plan and procedures for the liquidation of the Fund prior to carrying
out any action in this regard.

The Fund Manager will comply with the plan and procedures for the liquidation of the Fund,
which are approved as stipulated in foregoing Paragraph.

The Fund Manager will notify the CMA and Unitholders in writing of the completion of the Fund's
liguidation within (10) days from the date of completion of the Fund's liquidation, in accordance with
the requirements stipulated in Paragraph (d) of Annex (10) of the Investment Funds Regulations.

The Fund Manager will treat all the Unitholders equally during the process of termination or
liquidation of the Fund.

The Fund Manager will, immediately upon the end of the Fund Term or upon the Fund’s liquidation,
distribute the amounts due and payable to the Unitholders without delay and in a manner that does
not conflict with the interests of the Unitholders and the Fund's Terms and Conditions.

The Manager of the public fund shall announce the end of the Fund Term or the term of the
Fund’s liquidation on its website, and on Saudi Tadawul's website, or on any other website open to
the public, subject to CMA's requirements (where applicable).

The Fund Manager will provide the Unitholders with a report on the Fund’s termination, in
accordance with the requirements of Annex (14) of the Investment Funds Regulations, within a
period not exceeding (70) days from the date of completion of the Fund's termination or
liguidation, including the final audited financial statements of the Fund for the period subsequent
to the last audited annual financial statements

The CMA may remove the Fund Manager from the liquidation process in the event of issue of a
special Fund resolution by the Fund's Unitholders, provided that a replacement liquidator is
appointed during the same meeting in which the Unitholders voted to remove the Fund Manager.

If the Fund Manager is removed from the liquidation activities, the Fund Manager will fully
cooperate to transfer the liquidation responsibilities to the appointed liquidator. The Fund
Manager will also transfer to the appointed liquidator all the documents related to the relevant
investment fund which will enable it to complete the liquidation activities within 20 days from the
date of issue of the CMA's resolution to remove the Fund Manager and appoint a replacement
liquidator



21.

(©

The Fund Manager shall notify the Unitholders by announcing on its website and on Saudi
Tadawul's website, in the event the CMA issues a resolution to remove the Fund Manager and
appoint a replacement liquidator.

In all events, the Fund Manager will notify the CMA in writing and the Unitholders by announcing
on its website and on Saudi Tadawul's website, immediately and without delay, of any material
events or developments during the period of liquidation of the Fund.

IN THE EVENT OF EXPIRATION OF THE TERM OF THE FUND, THE FUND MANAGER
DOES NOT RECEIVE ANY FEES DEDUCTIBLE FROM THE FUND'S ASSETS.

FUND MANAGER

(A)

FUND MANAGER'S NAME, OBLIGATIONS AND RESPONSIBILITIES

Fund Manager’'s Name: Alkhabeer Capital.

Fund Manager’s obligations and responsibilities:

The Fund Manager shall appoint an investment portfolio manager registered with the CMA in

accordance with the Capital Market Institutions Regulations issued by the CMA, to oversee

management of the Fund.

Description of the Fund Manager's basic roles and responsibilities in respect of the Fund:

1.

10.

.

12.

13.

Managing the Fund, offering the Fund Units and ascertaining the accuracy of the Fund's Terms
and Conditions, ensuring that they are complete, clear, valid and not misleading;

Sourcing and executing acquisitions and dispositions in respect of the Fund’s assets;

Setting out the decision-making procedures that should be followed when executing the activities
and projects of the Fund;

Developing policies and procedures to assess the risks which affect the Fund's investments and to
ensure that they are swiftly dealt with, provided such policies and procedures include a risk
assessment process to be conducted at least once a year;

Informing the CMA of any material events or developments that might affect the Fund'’s activities;

Complying with all applicable laws and regulations in effect in the Kingdom in relation to the
Fund's activities;

Complying with all the principles and obligations provided in the Capital Market Institutions
Regulations, including the duty of fidelity towards the Unitholders, which involves conducting
business in their best interest and exercising reasonable care;

Managing the Fund'’s assets for the benefit of the investors in accordance with the Terms and Conditions;

Working in the best interest of the Unitholders in accordance with the provisions of the Investment
Funds Regulations, the Capital Market Institutions Regulations and the Fund's Terms and Conditions;

Ensuring the legality and validity of all contracts concluded for the benefit of the Fund;
Implementing the Fund's investment strategies described herein;

Implementing the Fund's compliance monitoring scheme, and providing the CMA with the
implementation results upon request;

Arranging, negotiating and executing Shari'a-compliant debt financing documentation on behalf
of the Fund;



14. Cooperating with all persons concerned with the performance of the Fund’s activities, including
the Custodian and the Auditor, and providing them with all requirements to carry out their duties
and mandates in accordance with the Investment Funds Regulations;

15.  Appointing the Fund's Shari‘a Supervisory Committee, and securing its approval that these Terms
and Conditions are in compliance with the Shari'a Guidelines;

16. Overseeing the performance of the Fund's contractual counterparties;

17.  Being responsible towards Unitholders for the losses of the Fund caused by its fraud, negligence,
misbehavior or malicious mischief;

18. Arranging the liquidation of the Fund upon its termination;

19. Providing the Fund Board with all necessary information relating to the Fund to enable the Fund
Board members to perform their responsibilities completely;

20. Preparing an annual report containing an evaluation of the performance and quality of the
services provided by the parties concerned with the provision of the Fund's material services,
including the Custodian, the Developer, and the Property Manager (as applicable);

21.  Preparing an annual report containing all the complaints and action taken in respect of them, and
submitting it to the Fund Board;

22. Consulting with the Fund Board to ensure compliance with CMA's regulations and these Terms
and Conditions.

(B) NUMBER AND DATE OF ISSUE OF CMA'S LICENSE
07074-37.

4 July 2007.

(C) REGISTERED OFFICE ADDRESS AND HEAD OFFICE ADDRESS OF THE FUND MANAGER
Alkhabeer Capital

P.0O. Box 128289

Jeddah 21362

Kingdom of Saudi Arabia
Tel.: +966-12 658 8888

Fax: +966-12 658 6663

(D) WEBSITE ADDRESS OF THE FUND MANAGER

Website: www.alkhabeer.com

(E) DESCRIPTION OF THE FUND MANAGER'S PAID-UP CAPITAL
The capital of Alkhabeer Capital is SAR 894,523,230, fully paid.


http://www.alkhabeer.com/

(F) SUMMARY OF THE FUND MANAGER'S FINANCIAL INFORMATION, SHOWING ITS
REVENUES AND INCOME FOR THE PREVIOUS FISCAL YEAR

e The Company's audited revenues for 2017 totalled SAR 187.5 million, and its income before zakat
totalled SAR 61.1 million.

e The Company's audited revenues for 2018 totalled SAR 188.2 million, and its income before zakat
totalled SAR 56.9 million.

e The Company's audited revenues for 2019 totalled SAR 25.08 million, and its income before zakat
totalled SAR -123.9 million (loss).

e The Company's audited revenues for 2020 totalled SAR 200.6 million, and its income before zakat
totalled SAR 63.5 million.

e The Company's audited revenues for 2021 totalled SAR 237.6 million, and its income before zakat
totalled SAR 81.4 million.

e The Company's audited revenues for 2022 totalled SAR 262 million, and its income before zakat
totalled SAR 95.4 million.

(G) DESCRIPTION OF THE FUND MANAGER'S BASIC ROLES AND RESPONSIBILITIES IN
RESPECT OF THE FUND

Please see Paragraph 21(a) of these Terms and Conditions.

(H) ANY OF THE FUND MANAGER'S OTHER BUSINESS ACTIVITIES OR INTERESTS
WHICH REPRESENT A MATERIAL SIGNIFICANCE OR MAY CONFLICT WITH THE
ACTIVITIES OF THE FUND

Please see Paragraph 24(f) of these Terms and Conditions.

(I) DESCRIPTION OF THE FUND MANAGER'S RIGHT TO APPOINT A SUB-MANAGER

The Fund may appoint specialized sub-managers to manage specific types of assets, subject to the
Fund Board's approval. They may be replaced at the Fund Manager's discretion, subject to the Fund
Board's prior approval. The Fund Manager shall pay the fees and expenses of any sub-manager out of
its own resources.

The sub-manager shall be responsible for the day-to-day management of the Fund assets to which it is
assigned. For the avoidance of doubt, the Fund Manager shall remain responsible for the appointment
of the sub-managers and the consequences of their actions.

The Fund Manager shall use the same selection criteria applicable to the selection of the Executing
Brokers, taking role differences into consideration.

(J) DESCRIPTION OF THE PROVISIONS GOVERNING THE REMOVAL AND
REPLACEMENT OF THE FUND MANAGER

The CMA may remove the Fund Manager in relation to any specific investment fund, and take any
action it deems appropriate to appoint a replacement Fund Manager for that fund, or take any other
measure it deems appropriate at its discretion, in any of the following events:

1. If the Fund Manager ceases performance of the activity of investments' management and funds’
operation, or discontinues the activity of investments’ management, without notifying the CMA of
that in accordance with the Capital Market Institutions Regulations.

2. If the CMA cancels, withdraws or suspends the Fund Manager's license to engage in the activity of
investments' management and funds’ operation or the activity of investments’ management.



3. If the Fund Manager files an application with the CMA to cancel its license to engage in the activity of
investments' management and funds' operation or the activity of investments' management.

4. If the CMA determines that the Fund Manager is in breach - to an extent that the CMA deems
material - of the Law or its Implementing Regulations.

5. Inthe event of death, incapacitation or resignation of the investment portfolio manager who
manages the assets of the investment Fund, and the unavailability of another person registered
with the Fund Manager capable of managing the assets of the investment Fund or the assets of
the funds managed by the investment portfolio manager.

6.  If the Unitholders of the closed-ended fund issue a Special Fund Resolution, whereby asking the
CMA to remove the Fund Manager.

7. In any other event which the CMA reasonably finds to be materially significant.

The Fund Manager shall notify the CMA of the occurrence of any of the events mentioned in the
foregoing Paragraph (5) above within two days after their occurrence.

- The CMA will ask the removed Fund Manager to convene a meeting of the Unitholders within (15)
days after the issue of the CMA's removal resolution, in order to appoint the Custodian or other
entity, by an Ordinary Fund Resolution, to search for, and negotiate with, a replacement Fund
Manager and determine the specified period for search and negotiation.

- Upon removal of the Fund Manager in accordance with the event provided in Sub-Paragraph (6)
above, the Fund Manager shall obtain an Ordinary Fund Resolution at the same meeting where
the Unitholders voted on the request to remove the Fund Manager, in order to appoint the
Custodian or other entity to search for, and negotiate with, a replacement Fund Manager and
determine the specified period for search and negotiation.

- The Fund Manager shall notify the CMA of the results of the Unitholders’ meeting within two (2)
days after it is held.

- The Fund Manager shall cooperate and provide the Custodian or the appointed entity authorized to
search and negotiate with any documents requested from it for the purpose of appointing a Fund
Manager, within (10) days after the date of the request. Both parties shall ensure confidentiality.

- Upon approval of the replacement Fund Manager of the management of the Fund and the
transfer of the Fund management to it, the Fund Manager shall send the written consent of the
replacement Fund Manager to the CMA immediately upon receiving it.

Subject to the provisions of Article (20) of the Investment Funds Regulations, if the CMA exercises any
of its authority under this Paragraph, the Fund Manager shall fully cooperate to help facilitate the
seamless transfer of responsibilities to the replacement Fund Manager within the first sixty (60) days
following the date of appointment of the replacement Fund Manager. The removed Fund Manager
shall, whenever necessary and appropriate, and subject to the absolute discretion of the CMA, transfer
to the replacement Fund Manager all the contracts related to the relevant investment fund.

In the event the Fund Manager is removed, it shall stop making any investment decisions concerning the
Fund as soon as a replacement Fund Manager is appointed, or earlier as may be determined by the CMA.

If a replacement Fund Manager is not appointed within the specified period for searching for, and
negotiating with, a replacement Fund Manager, the Unitholders are entitled to apply for liquidation of
the Fund by a Special Fund Resolution.



22. FUND OPERATOR

(A) FUND OPERATOR'S NAME

Fund Operator's Name: Alkhabeer Capital.

(B) NUMBER AND DATE OF ISSUE OF CMA'S LICENSE
07074-37.

4 July 2007.

(C) REGISTERED OFFICE ADDRESS AND HEAD OFFICE ADDRESS OF THE FUND OPERATOR
Alkhabeer Capital

P.O. Box 128289

Jeddah 21362

Kingdom of Saudi Arabia
Tel.: +966-12 658 8888
Fax: +966-12 658 6663

(D) DESCRIPTION OF THE FUND OPERATOR'S BASIC ROLES AND RESPONSIBILITIES

The Fund Operator shall, in relation to the Fund, perform all the management duties and obligations
required in accordance with the Investment Funds Regulations, as well as other undertakings which
may be necessary to implement and achieve the purposes, policies and objectives of the Fund. For
example, without limitation:

. Keeping the books and records related to the operation of the Fund;

. Valuating the assets of the Fund.

(E) THE FUND OPERATOR'S RIGHT TO APPOINT A SUB-MANAGER

The Fund Operator may appoint specialized sub-operators to the Fund, subject to the Fund Board's
approval. They may be replaced at the Fund Manager's discretion, subject to the Fund Board's prior
approval. The Fund Operator shall pay the fees and expenses of any sub-operator out of its own resources.

(F) MANDATES ASSIGNED BY THE FUND OPERATOR TO A THIRD PARTY IN RELATION
TO THE FUND

Not applicable.



23. CUSTODIAN

(A) CUSTODIAN'S NAME
Albilad Capital.

(B) NUMBER AND DATE OF ISSUE OF THE CUSTODIAN'S LICENSE BY THE CMA
08100-37.

14 August 2007.

(C) REGISTERED AND BUSINESS OFFICE ADDRESS OF THE CUSTODIAN

King Fahad Road

P.O. Box 140, Riyadh 11411

Kingdom of Saudi Arabia

Toll-Free Number: 920003636, Fax: 0112906299
E-mail: clientservices@albilad-capital.com
Website: www.albilad-capital.com

(D) DESCRIPTION OF THE CUSTODIAN"S BASIC ROLES AND RESPONSIBILITIES IN
RESPECT OF THE FUND

. The Custodian shall be responsible for fulfilling all of its obligations under the provisions of the
Investment Funds Regulations, whether he performs his responsibilities and duties directly or has
delegated them to a third party under the Investment Fund Regulations and the Capital Market
Institutions Regulations.

. The Custodian shall be responsible before the Fund Manager and Unitholders for the Fund's losses
resulting from fraud, negligence, misconduct or intentional default on the part of the Custodian.

. The Custodian shall be responsible for the custody of the Fund's assets, for their protection in the
interest of the Unitholders, and for taking all the required administrative actions relating to the
custody of the Fund's assets.

. The Custodian shall open a separate account for the Fund, and shall take all necessary action to
segregate the Fund's assets from any other assets, including the assets of the Custodian and the
assets of its other clients, such that those assets are segregated by registering the securities and
other assets in the name of the special purpose vehicle, while the Custodian maintains all
necessary records and other documents evidencing fulfilment of its contractual obligations.

(E) DESCRIPTION OF THE CUSTODIAN'S RIGHT TO APPOINT A SUB-CUSTODIAN

No sub-custodian has been appointed. However, the Custodian may appoint a third party(ies) or any of
its affiliates as Fund sub-custodian. The Custodian shall pay any fees and expenses related to the sub-
custodian. In the event of appointment of any party (including an affiliate of the Custodian), the
Custodian shall be responsible for carrying out any of its aforementioned functions.

(F) MANDATES ASSIGNED BY THE CUSTODIAN TO A THIRD PARTY IN RELATION TO
THE FUND

No sub-custodian has been appointed. However, the Custodian may appoint a third party(ies) or any of
its affiliates as Fund sub-custodian. The Custodian shall pay any fees and expenses related to the sub-
custodian. In the event of appointment of any party (including an affiliate of the Custodian), the
Custodian shall be responsible for carrying out any of its aforementioned functions.



(G) DESCRIPTION OF THE PROVISIONS GOVERNING THE REMOVAL OR REPLACEMENT
OF THE CUSTODIAN

The CMA have the power to remove the Custodian and take any other measures it deems necessary, as
appropriate, in the following events:

. If the Custodian ceases to carry out the custody activity without notification to the CMA in
accordance with the Capital Market Institutions Regulations;

. If the CMA cancels, withdraws or suspends the Custodian’s license necessary to continue to carry
out the custody activity;

. If the Custodian files an application to the CMA to cancel its license necessary to carry out the
custody activity;

. If the CMA determines that the Custodian has failed, in any manner which the CMA considers
material, to comply with the Capital Market Law or its Implementing Regulations;

. In any other event determined by the CMA - based on reasonable grounds - to be of sufficient
significance.

If the CMA exercises its power pursuant to the above, the relevant Fund Manager shall appoint a
replacement Custodian in accordance with CMA's instructions, and the Fund Manager as well as the
isolated Custodian shall fully cooperate in order to help facilitate a smooth transfer of its
responsibilities to the replacement Custodian during the first sixty (60) days after appointing the
replacement Custodian. The Custodian shall transfer, where the CMA decides it is necessary, all the
contracts related to the Fund to which it is a party, to the replacement Custodian.

24. FUND BOARD

The Fund Manager will appoint a Fund Board to oversee certain activities of the Fund and act in the
best interest of the Fund and Fund Unitholders. The Fund Board and the Fund Manager shall
collaborate to ensure the success of the Fund.

(A) NAMES OF THE FUND BOARD MEMBERS AND TYPE OF MEMBERSHIP

The Fund Board will comprise of five members to be appointed by the Fund Manager, including two
independent directors. The Unitholders will be notified of any change in the formation of the Fund

Board by publication on the Fund Manager's website and Saudi Tadawul's website. The table below

shows the names of the Fund Board members and their type of membership:

# DIRECTOR'S NAME TYPE OF MEMBERSHIP

1 MR. AMMAR AHMED SALEH SHATA Chairman of the Board - Non-Independent
2 MR. AHMED SAUD HAMZA GHOUTH Director - Non-Independent

3 MR. HISHAM OMAR ALI BAROUM Director - Non-Independent

4 MR. FAROUQ FOUAD AHMED GHULAM Director - Independent

5 MR. AHMED ABDULELAH MAGHRABI Director - Independent




(B) OVERVIEW OF THE QUALIFICATIONS OF THE FUND BOARD MEMBERS

TYPE OF MEMBERSHIP

CURRENT POSITION

QUALIFICATIONS AND
EXPERIENCE

DIRE S NAME Mr. Ammar Ahmed Saleh Shata

Chairman of the Board of the Fund - Non-Independent

Mr. Ammar is the Founder and Chairman of the Board of Alkhabeer Capital.

He has over 20 years of experience in the fields of corporate finance, structured
finance, asset management, Islamic financial product development and Islamic
investment and banking services.

He holds a master’s degree in economic planning and a bachelor’s degree in
electrical engineering from the University of Southern California, United States of

America.

He is also a CFA charterholder.

Mr. Ahmed Saud Hamza Ghouth

TYPE OF MEMBERSHIP

DIRECTOR'S NAME

Fund Board Director - Non-Independent

CURRENT POSITION

Mr. Ahmed is member of the Board of Directors and the CEO of Alkhabeer Capital.

QUALIFICATIONS AND
EXPERIENCE

He has more than 15 years of experience in corporate banking services, Islamic
finance, asset management and private equity. Currently, he is a board member
of several real-estate funds, private equity funds and capital market listed funds.
During his previous engagement with the Saudi National Bank (SNB), he gained
extensive expertise in loan portfolio management and Islamic loan structuring.
His responsibility to oversee the Asset Management Department at Alkhabeer
Capital has exposed him further to various expertise in real estate development
and income generating funds as well as equity funds.

He holds a bachelor’s degree in accounting from King Fahad University of
Petroleum and Minerals, Dhahran, Saudi Arabia.

DIRECTOR'S NAME

Mr. Hisham Omar Ali Baroum

TYPE OF MEMBERSHIP

Fund Board Director - Non-Independent

RRENT POSITION

Mr. Hisham is the Deputy Chief Executive Officer of Alkhabeer Capital.

QUALIFICATIONS AND
EXPERIENCE

He has more than 20 years of experience in the management of financial
institutions, management of investments and business development.

Prior to joining Alkhabeer Capital, he served as Executive Vice President at Elaf
Group, where he was responsible for planning and strategy implementation. He
began his career at the Asset Management Group of the Saudi National Bank
(SNB), where he served for nine years in various roles.

He holds a bachelor’s degree in accounting from King Abdulaziz University in
Saudi Arabia, and has a diploma in investment portfolio management and financial
markets from the Arab Academy for Banking and Financial Sciences.

DIRECTOR'S NAME

Mr. Farouq Fouad Ahmed Ghulam

TYPE OF MEMBERSHIP

Fund Board Director -Independent




CURRENT POSITION

QUALIFICATIONS AND
EXPERIENCE

DIRECTOR'S NAME

TYPE OF MEMBERSHIP

CURRENT POSITION

QUALIFICATIONS AND

EXPERIENCE

Mr. Farouq is the Vice President and the Chairman's Advisor of Rusd International
Holding Group. He is engaged in the management of the Group’'s domestic and
international companies. In addition, he is actively involved in making risk and
investment decisions related to the Group.

He has more than 20 years of comprehensive experience in legal affairs, Islamic
finance, investment and financial structuring.

He served as Executive Partner and the Head of Asset Management at Alkhabeer
Capital (from August 2006 to August 2009). Prior to that, he was the Head of
Product Development and Operational Risks at the National Commercial Bank
(NCB), where he was responsible for launching and structuring investment funds.
He holds an LLM degree, specializing in international business and trade
transactions from Washington College of Law, USA, and a law degree from King
Abdul Aziz University, Jeddah, KSA.

Mr. Ahmed Abdulelah Maghrabi

Fund Board Director -Independent

Mr. Ahmed is a co-founder and the Vice President of Abdulelah Mohamed Ali
Maghrabi Commercial Est. He is engaged in the management of the Group’s
Equipment and Transportation divisions. In addition, he is actively involved in
developing the policies, strategies and operational plans of the Group.

He has more than 19 years of comprehensive experience in the fields of heavy
equipment, transportation and real estate development.

Previously, he was the Procurement Manager at Mohammed Ali Maghrabi & Sons
Company, where he was responsible for overseeing the construction of Le
Meridian Jeddah.

He holds a bachelor’s degree in management information systems from American
University - California, USA, and a diploma in hotel management from the United
States of America.

Mr. Ahmed is a member of the Project Management Institute (PMI) and is a
certified Project Management Professional (PMP).

Qualifications of the Directors

The Fund Manager acknowledges that all the Fund Board members:

. are not adjudicated bankrupts or placed under liquidation; and

. have not committed any acts of fraud, crime against honor or breach of trust; and

. have the requisite skills and experience which qualify them to be Fund Board members.

The Fund Manager further acknowledges that each of the two Independent Directors satisfies the
definition of “Independent Director™ as contained in the Glossary of Defined Terms Used in the
Regulations and Rules of the Capital Market Authority.



(C) DESCRIPTION OF THE ROLES AND RESPONSIBILITIES OF THE FUND BOARD

The Fund Board members have the following responsibilities:

Approving all material contracts, decisions and reports to which the Fund is a party, including -
without limitation - approving the contracts for providing management services to the Fund and
the contracts for providing custody services. This, however, contracts which are executed in
accordance with the investment decisions excludes related to any investments which the Fund
had made or will make in the future.

Approving a written policy on the voting rights related to the Fund's assets.

Overseeing and, where appropriate, approving or ratifying any conflict of interest the Fund
Manager has identified.

Meeting at least twice annually with the Fund Manager's compliance officer to oversee the Fund
Manager's compliance with all applicable laws and regulations, including - without limitation - the
requirements as stipulated in the Investment Funds Regulations.

Approving all the Fundamental and Non-Fundamental Changes provided in Articles (62) and (63)
of the Investment Funds Regulations, before the Fund Manager receives the approval of the
Unitholders and the CMA or before it notifies them.

Ensuring the completeness and accuracy of the Terms and Conditions and any other document,
whether contractual or otherwise, that includes disclosures related to the Fund and/or the Fund
Manager and its management of the Fund, in addition to ensuring compliance of the foregoing
with the provisions of the Investment Funds Regulations.

Ensuring that the Fund Manager performs its responsibilities in the best interest of the
Unitholders, in accordance with the Investment Funds Regulations, the Terms and Conditions and
the Shari'a Supervisory Committee resolutions.

Reviewing the report which contains an evaluation of the performance and quality of the services
provided by the parties concerned with the provision of the Fund's material services, which is
referred to in Paragraph (l) of Article (9) of the Investment Funds Regulations, so as to ensure
that the Fund Manager carries out its responsibilities in the best interest of the Unitholders in
accordance with the Fund's Terms and Conditions and the Investment Funds Regulations.

Evaluating the process in which the Fund Manager deals with the risks related to the Fund'’s
assets, subject to the Fund Manager’s policies and procedures on assessment of Fund-related
risks and the method of dealing with them.

Acting with integrity, good intent, due care and diligence and in the best interest of the
Unitholders.

Recording minutes of meetings showing all actions taken during the meetings and the decisions
made by the Board.

Reviewing the report containing all the complaints and action taken in respect of those
complaints, which is referred to in Paragraph (m) of Article (9) of the Investment Funds
Regulations, so as to ensure that the Fund Manager carries out its responsibilities in the best
interest of the Unitholders in accordance with the Fund's Terms and Conditions and the
Investment Funds Regulations.

Approving the appointment of the Fund's Auditor.

The Fund Manager shall provide all necessary information on the affairs of the Fund to all Fund Board
members to enable them to carry out their duties. None of the Fund Board members may be held liable

to the Unitholders for any damages, losses, costs, expenses or other obligations incurred by the

Unitholder or the Fund's assets, unless caused by a deliberate act, bad intent or gross negligence on the
part of the Fund Board members.



(D) DETAILS OF REMUNERATION OF THE FUND BOARD MEMBERS

The Fund shall pay SAR 5,000 per annum to each independent director, plus an attendance fee of SAR
4,000 for each meeting. Two independent directors were appointed. Therefore, the total
remuneration to be paid to both directors will be a lump sum of SAR 10,000 per annum, plus an
attendance fee of SAR 4,000 per meeting to each member. It is expected that a minimum of two
meetings (and a maximum of four meetings) will be held each year. Thus the total attendance fee
expected to be paid to both directors will be a minimum of SAR 16,000 (and a maximum of SAR 32,000)
per annum. As such, the total remuneration expected to be paid during the year to the two
independent directors during the year is a minimum of SAR 26,000 (and a maximum of SAR 42,000).

(E) ANY ACTUAL OR POTENTIAL CONFLICT OF INTEREST BETWEEN ANY BOARD
MEMBER AND THE FUND

In the event of any conflict of interest, the Fund Manager must at all times abide by its duties towards
the fund (including the obligations imposed on it under the Investment Funds Regulations issued by
the Capital Market Authority). In the event of a conflict of interest, the Fund Manager will deal with all
unitholders in a fair manner, and will not favor any of them over the other. The Fund's Board of
Directors will seek to find a fair settlement of any disputes between the Fund and other collective
investment programs that include related parties. Transactions with related parties, if any, shall be
carried out on an arm'’s length basis. Procedures for dealing with cases of conflict of interest will be
provided to unitholders based on a written request addressed to the fund manager. The policies and
procedures to be followed to address conflicts of interest and any potential and/or actual conflicts of
interest will be provided upon request at no charge.



(G) ALL BOARDS OF OTHER FUNDS ON WHICH THE FUND BOARD MEMBER HAS A SEAT

The following Fund Board members are also members of the boards of other funds managed by the
Fund Manager:

Fund Name

Fund Type Directors

Ammar Ahmed Hisham Farouq Ahmed
Shata Ghouth Baroum Ghulam Maghrabi
Alkhabeer Real Estate Residential Private Chairman Director
Development Fund Il Placement
Alkhabeer Real Estate Opportunity Private Chairman Director Director
Fund | Placement
Alkhabeer Real Estate Opportunity Private Chairman Director
Fund Il Placement
Alkhabeer Education Private Equity Private Chairman Director
Fund | Placement
Alkhabeer Education Private Equity Private Chairman Director Director
Fund Il Placement
Alkhabeer Education Private Equity Private Chairman Director Director
Fund 11l Placement
Alkhabeer Education Private Equity Private Chairman Director Director
Fund IV Placement
Alkhabeer Education Private Equity Private Chairman Director Director
Fund V Placement
Alkhabeer Education Private Equity Private Chairman Director Director
Fund VI Placement
Alkhabeer Education Private Equity Private Chairman Director Director
Fund VI Placement
Alkhabeer Hospitality Fund | Private Chairman Director Director
Placement
Alkhabeer REIT Fund Public Chairman Director Director Director
Placement
Alkhabeer Waqgf Fund | Public Chairman Director Director
Placement
Alkhabeer Diversified Income Traded | Public Chairman Director Director Director Director
Fund Placement
Alkhabeer Car Rental Private Equity Private Chairman Director
Fund Placement
Alkhabeer Saudi Riyal Murabaha Private Chairman Director Director
Fund Placement
Alkhabeer GCC Opportunity Private Chairman Director Director
Company Limited Placement
Alkhabeer Industrial Private Equity Private Chairman Director Director
Fund 3 Placement
Alkhabeer Industrial Private Equity Private Chairman Director Director
Fund 4 Placement
Alkhabeer Saudi Private Equity Fund Private Chairman Director Director
1 Placement
Alkhabeer Saudi Private Equity Fund Private Chairman Director
2 Placement
Alkhabeer Multi Asset Income Fund | Private Chairman Director
Placement




25. SHARI'A SUPERVISORY COMMITTEE

(A) NAMES AND QUALIFICATIONS OF THE MEMBERS OF THE SHARI'A SUPERVISORY
COMMITTEE

The Shariyah Review Bureau W.L.L. was appointed as a Shari'a advisor to the Fund (the *Shari‘a
Supervisory Committee™). The Shariyah Review Bureau W.L.L. is a leading Shari‘a advisory and
supervision company licensed by the Central Bank of Bahrain. It provides its services to various
business sectors, and acts as a Shari'a supervisor and advisor to many companies in 12 different
countries in the United States, Europe, Africa, Asia and the GCC.

The Shariyah Review Bureau W.L.L. deploys an elite group of Shari‘a advisors in a number of countries
worldwide, making it one of the few Shari‘'a advisory boards that can cater to the needs of clients and
businesses internationally. In addition to its clients in the UK, Canada, France, Australia, Hong Kong,
Switzerland and the GCC states, the Shariyah Review Bureau provides its services to many business

sectors, mainly the insurance and investment sectors, as it acts as a Shari‘a supervisor and advisor to 21%

of the insurance companies and 13% of the investment companies listed on the Saudi Stock Exchange.

The Shariyah Review Bureau W.L.L. provides its services with a high degree of professionalism by
reviewing and approving products, as well as providing Shari'a advisory and audit services and
examining Tadawul listed shares.

The Shari'a Supervisory Committee appointed for the purposes of review and certification of the
Fund's documents and activities, is comprised of the following members:

Sheikh Dr. Salah Al Shalhoob:

Sheikh Dr. Salah is a Shari‘a advisor who procured his PhD in Islamic Finance from The University of
Edinburgh in the United Kingdom, and his Master's Degree from Al Imam University in the Kingdom of
Saudi Arabia. He has participated in the review and certification of numerous products for companies
in the USA, Europe and the GCC, with particular emphasis on investment banking products, real estate
transactions, insurance products, listed securities and private funds. His experience also includes Sukuk
products, ljarah, SME financing and asset management.

Sheikh Dr. Salah currently serves as a faculty member at the Saudi Electronic University in Riyadh.
Before that, he was a faculty member and the Director of the Islamic Banking and Finance Center at
King Fahd University of Petroleum and Minerals in Dhahran. He wrote many research papers and
articles related to the Islamic banking sector, which were published in many newspapers.

Sheikh Faraz Adam:

Sheikh Faraz Adam spent almost a decade studying Islamic Shari‘a. He completed Alimiyyah
Programme after spending six years in the United Kingdom, and he then continued his study to
complete the Mufti course in South Africa. Sheikh Faraz holds a Master's Degree in Islamic Finance,
Banking and Management from Newman University in the United Kingdom since 2017. In addition, he
holds several qualifications in the Islamic finance field.

Mufti Faraz was active in providing Shari'a advisory for several years. He wrote over 5000 replies, most
of which were related to Islamic finance. In 2016, he joined the National Zakat Foundation in the United
Kingdom, where he currently serves as a full-time Zakat Advisor and Researcher. In 2017, he launched
Amanah Advisors Company. Sheikh Faraz currently holds the position of Shari'a Advisor in many
financial institutions around the world.

Roles and Responsibilities of the Shari’a Supervisory Committee: The Shari'a Supervisory Committee
conducts annual reviews of the Fund to obtain reasonable assurances that the Fund's operations and
investments are compliant with the Shari'a Guidelines, as stipulated in Paragraph (d) below.



26.

27.

(B) SHARI’A SUPERVISORY COMMITTEE REMUNERATION

The Fund shall pay the Shari'a Supervisory Committee annual fees of SAR 15,000. The Fund shall pay
the Shari'a Advisor a one time non-recurring fixed fee of SAR 20,000 for reviewing the Fund's Terms
and Conditions and Structuring the Fund.

(C) DETAILS OF APPLICABLE SHARI’A STANDARDS TO DETERMINE THE SHARI'A
COMPLIANCE OF INVESTMENT ASSETS, AND THE PERIODIC REVIEW OF THOSE
ASSETS, AND THE PROCEDURES TO BE FOLLOWED IN THE EVENT OF NON
COMPLIANCE WITH SHARI'A GUIDELINES

The Shari‘a Supervisory Committee believes that investment in fixed income instruments is permissible
subject to the following guidelines:

. Financing of investment transactions shall be in compliance with the Shari'a Guidelines.

. Investment of cash/liquidity shall be made in instruments which are compliant with the Shari‘a
Guidelines.

. All contracts and agreements made shall be in compliance with the Shari‘a Guidelines.

. The Fund Manager may not enter into any contract which involves payment or accrual of interest,
and may take legal action to collect interest payments due and payable to it.

INVESTMENT ADVISOR

None.

DISTRIBUTOR

None.

28. AUDITOR

(A) AUDITOR'S NAME
Al Azem, Al Sudairy, Al Shaikh & Partners CPA's & Consultants - Member of Crowe Global.

(B) REGISTERED OFFICE AND BUSINESS ADDRESS OF THE AUDITOR

Al Azem, Al Sudairy, Al Shaikh & Partners CPA's & Consultants - Member of Crowe Global
P.O. Box 21499

Jeddah 40097

Kingdom of Saudi Arabia
https.//www.crowe.com/sa

(C) KEY ROLES AND RESPONSIBILITIES OF THE AUDITOR

The Auditor shall review and provide an opinion on the Fund'’s financial statements, including an
assessment of the accounting principles used in line with the International Financial Reporting
Standards (IFRS).

(D) DESCRIPTION OF THE PROVISIONS GOVERNING THE REPLACEMENT OF THE
FUND'’S AUDITOR
The Fund's Board of Directors shall reject the appointment of the Auditor or instruct the Fund

Manager to replace the appointed Auditor in any of the following cases:

o If strong allegations exist concerning the professional misconduct of the Auditor regarding the
performance of his duties;



. If the Auditor of the public Fund is no longer independent;

. If the Fund's Board of Directors decides that the Auditor no longer has sufficient qualifications
and experience to perform the review and audit functions satisfactorily, or that the replacement
of the Auditor is in the best interest of subscribers;

. If the Authority, at its discretion, requests changing the appointed Auditor of the Fund;
. If the Auditor is no longer registered with the CMA.

Notice shall be provided to all Unitholders and to the CMA upon the replacement of the Auditor.

29. FUND ASSETS

(a) The assets of the Fund are held by the Custodian for the benefit of the Fund.

(b) The Custodian shall segregate the assets of the Fund from its own assets and the assets of its
other clients.

(c) The assets of the Fund are collectively owned by the Unitholders (common ownership). The Fund
Manager, sub-manager, Custodian, sub-custodian, advisor or distributor, may not have any
interest in the assets of the Fund or any claim against those assets, unless the Fund Manager,
sub-manager, Custodian, sub-custodian, advisor or distributor, is a Fund Unitholder, and in such
case, within the limits of its ownership, or if such claims are permitted under the Investment Fund
Regulations and disclosed in these Terms and Conditions.

30. PROCESSING OF COMPLAINTS

In the event a Unitholder has any question or complaint in relation to the Fund during the Fund Term,
the concerned Unitholder should contact Alkhabeer Capital's Compliance & MLR Department, at the
following address:

Alkhabeer Capital

Madinah Road

P.O. Box 128289

Jeddah 21362

Kingdom of Saudi Arabia

Tel.: +966 12 658 8888

Email: compliance@alkhabeer.com

Alkhabeer Capital adopts a documented complaint management policy which it uses with its existing clients.
It is the intention of the Fund Manager to use this policy and apply it to the Unitholders of the Fund. Potential
investors and Unitholders who would like to have a copy of this policy (free of charge) should contact the
Compliance & AML Department of Alkhabeer Capital at the abovementioned address. If a settlement cannot
be reached, or if a reply is not received within 60 Business Days, the subscriber may lodge the complaint with
the Capital Market Authority - Investor Protection Division. The subscriber may also file the complaint with
the Committee for Resolution of Securities Disputes (90) Calendar Days after the date of filing of the
complaint with the CMA, unless the CMA notifies the complainant that the complaint may be filed with the
Committee for Resolution of Securities Disputes before the lapse of that period.



31. OTHER INFORMATION

(a)

The policies and procedures to be followed in addressing the conflict of interest and any potential
and/or actual conflict of interest, will be provided upon request free of charge.

The Committee for Resolution of Securities Disputes is the judicial department having jurisdiction
over any dispute which may arise out of, or in relation to, investing in investment funds.

List of documents available to Unit Subscribers:

1. Fund's Terms and Conditions.

2. Contracts mentioned in the Terms and Conditions.
3. Fund Manager's Financial Statements.

Any other information which is or should reasonably be known to the Fund Manager or the Fund
Board, and which may be - reasonably - requested by the existing or prospective Unitholders or
their professional advisors, or which are expected to be included in the Fund's Terms and
Conditions, based on which the investment decision will be made.

CMA-Approved Exemptions: not applicable.

32. ADDITIONAL INFORMATION REQUIRED FOR OTHER TYPES
OF FUNDS

Not applicable.

33.

DECLARATION OF THE UNITHOLDER

The Unitholder declares that he/she have reviewed the Terms and Conditions of the Fund, and

acknowledges his/her approval of the characteristics of the Units which he/she has invested in.



APPENDIX (1) - SUMMARY FINANCIAL DISCLOSURE

TYPE OF FEES DESCRIPTION

MANAGEMENT FEES The Fund Manager will receive a management fee (“Management Fees”) for its management of
the Fund's assets, equal to 0.80% per annum of the NAV. Management Fees are payable Gregorian
semi-annually.

The Fund shall bear the Management Fees, to be calculated on each Valuation Day, and paid semi-
annually starting as from the Date of Operation. Management Fees shall be paid pro rata, taking
into consideration the elapsed days of the period based on which Management Fees shall be
calculated.

SUB-MANAGER FEES The Sub-Manager (if any) shall be compensated at the cost of the Fund Manager, paid semi-
annually.

SUBSCRIPTION FEES The Fund Manager shall be entitled to fixed subscription fees (*Subscription Fees™) of 2.0% of the
cash subscription amounts, non-recurring, payable one-time upon subscription.

CUSTODIAN FEES The Fund shall pay, out of the Fund's Total Asset Value, fees of SAR 25,000 for establishing a
Special Purpose Vehicle (SPV). Annual fees for holding custody of the assets in the Saudi market
are as follows:

a. From SAR O to SAR 750 million: 0.06%.
b.  From SAR 750 million to SAR 1 billion: 0.05%.
c.  Over SAR 1 billion: 0.04%.

Annual fees for holding custody of the assets in the global markets are as follows:
a. USA and UK: 0.04%.

b.  France, Germany, Switzerland and Japan: 0.07%.

c. Chinese market (a) and Chinese market (b): 0.22%.

Custodian Fees shall not be less than SAR 3,000 per month.

FUND OPERATOR The Fund shall pay the Fund Operator annual fees equivalent to 0.15% of the Fund's NAV, payable
FEES semi-annually.

AUDITOR FEES The Fund shall pay the Auditor annual fees of SAR 50,000, payable semi-annually.

ZATCA Expenses for ZATCA Registration and information declaration filings are expected to amount to a
REGISTRATION sum of SAR 15,000.

EXPENSES

SHARI’'A The Fund shall pay the Shari‘a Advisor fixed annual fees of SAR 20,000, for the review of the Terms
SUPERVISORY and Conditions and structuring of the Fund. The Fund shall also pay the Shari'a Advisor an annual

COMMITTEE FEES fee of SAR 15,000 for providing annual Shari‘a audit services.

SAUDI TADAWUL The Fund shall pay the following fees for registering in the Saudi Stock Exchange (Tadawul):
REGISTRATION FEES 1.  SAR 50,000 + SAR 2 per Unitholder, up to a maximum of SAR 500,000, payable to the
Securities Depository Center Company (*Edaa”) for the creation of a Unitholder's register;
payable one time, non-recurring;
2. SAR 400,000, payable annually to the Securities Depository Center Company ("Edaa”) for
administering a Unitholder’s register. Such fees may change from time to time
commensurate with the changes in the Fund's capital, payable semi-annually.

SAUDI TADAWUL The Fund shall pay the following listing fees:
LISTING FEES 1. SAR 50,000 initial listing fees, payable to Saudi Tadawul (one time, none-recurring); and

2. 0.03% of the Fund's market value per annum (with a minimum of SAR 50,000 and a
maximum of SAR 300,000), payable annually to Saudi Tadawul.




SAUDI TADAWUL The Fund shall pay fees of SAR 5,000 per annum for publishing on the website of Saudi Tadawul,
WEBSITE payable annually to Saudi Tadawul.

PUBLISHING FEES

REGULATORY FEES The Fund shall pay regulatory fees of SAR 7,500 per annum to the CMA, payable annually.

INDEPENDENT The Fund shall pay SAR 5,000 per annum to each independent director, plus an attendance fee of
DIRECTORS® SAR 4,000 for each meeting. Two independent directors were appointed to the Fund. Therefore,
REMUNERATION the total remuneration to be paid to both directors will be a lump sum of SAR 10,000 per annum,

plus an attendance fee of SAR 4,000 per meeting to each member. It is expected that a minimum
of two meetings (and a maximum of four meetings) will be held each year. Thus, the total
attendance fee expected to be paid to both directors will be a minimum of SAR 16,000 (and a
maximum of SAR 32,000) per annum. As such, the total remuneration expected to be paid during
the year to the two independent directors is a minimum of SAR 26,000 (and a maximum of SAR
42,000). Non-independent directors will not receive any fees.

DEALING The brokerage expenses (including the Intermediary Fees) or any other trading fees shall be paid

(BROKERAGE) by the Fund directly at levels determined in accordance with the laws or by the Intermediary in

EXPENSES AND FEES the markets where the Fund deals. Such amounts vary commensurate with the types of deals, the
nature of investments and the size of transactions.

SHARI’A COMPLIANT The Shari‘a compliant financing costs (if any) shall be borne by the Fund based on the prevailing
FINANCING COSTS market rates. They shall be calculated as at each Valuation Day, and paid in accordance with the
requirements of the financier.

OTHER EXPENSES The Fund shall pay all the other actual expenses related to the activities of the Fund, the
placement of Fund investments and the outsourced professional and operational services
provided by third parties, including without limitation, the costs of convening the Unitholders’
meetings and other professional services provided to the Fund, in addition to the income
purification expenses (if any) and the Index Service Provider (ldeal Ratings) costs. The Fund shall
be liable for any taxes which are imposed in the future by regulatory authorities and become due
and payable. Such fees and expenses shall not exceed 0.50% of the Fund's NAV annually, excluding
the fees, commissions and taxes that are subject to government laws and regulations. Actual fees
only will be deducted.

ZAKAT The Fund Manager shall comply with the "Rules of Zakat Collection from Investors in Investment
Funds”, as amended from time to time. The Fund Manager also undertakes to register the Fund
with the Zakat, Tax and Customs Authority (ZATCA) for the purposes of zakat and to file requisite
returns in accordance with CMA Rules and Regulations, as amended. The responsibility for the
calculation and payment of zakat falls upon the Fund Unitholders. The Fund may not in any way be
held liable in this respect. In addition, the Fund Manager undertakes to provide ZATCA with all
requisite information declarations within a period not exceeding 120 days as of the end of the
Fund's zakat year. The Fund Manager will also provide Unitholders upon request with required
information to calculate their respective tax bases in accordance with the Rules. Zakat paying
investors subject to these Rules holding Fund Units are required to calculate and pay zakat on
those investments. The Fund Manager shall also notify ZATCA of the termination of the Fund
within 60 days as of the date of termination.

ZATCA rules are available at the following URL: https://zatca.gov.sa/en/Pages/default.aspx

Note: All of the aforementioned payments shall be subject to the Value Added Tax, the rate of which may vary from time to time.

VALUE ADDED TAX (VAT)

All the fees and expenses referred to in the Terms and Conditions are exclusive of the Value Added Tax, unless
otherwise indicated. To the extent that the VAT is payable in respect of any supply made by any person to the
Fund or the Fund Manager in its capacity as Fund Manager, the Fund Manager shall pay an additional
consideration for that supply out of the assets of the Fund, provided the amount of such additional
consideration is equal to value of the VAT-exclusive consideration (or its VAT-exclusive market value, if any),
multiplied by the rate of the VAT due and applicable to that supply (provided a tax invoice is issued and



APPENDIX (2) - SHARI'A GUIDELINES

INVESTING IN FIXED INCOME INSTRUMENTS

Investing in fixed income instruments is subject to the following guidelines:

. Financing of investment transactions shall be in compliance with the Shari'a Supervisory
Committee’s guidelines.

. Investment of cash/liquidity shall be made in instruments which are compliant with the Shari‘a
Supervisory Committee’s guidelines.

. All investment contracts and agreements related to the Fund shall be presented to the Shari‘a
Supervisory Committee prior to the signing thereof.

. The Fund Manager may not enter into any contract which involves payment or accrual of interest,
and may take legal action to collect its entitlements.

THE FOLLOWING INVESTMENT INSTRUMENTS AND METHODS MAY BE USED:

e  Shari'a compliant Murabaha in the form of buying commodities and selling them with a profit
margin, subject to deferred payment terms agreed upon in advance.

e Other Shari'a compliant Murabaha funds managed by investment companies.

e Sukuk issued by companies that have Shari'a Supervisory Committees acceptable to the Fund's
Shari‘a Supervisory Committee, representing undivided ownership rights in real assets or their
yield, as well as the profits resulting from those assets, including - without limitation - the Sukuk
issued under dealing contracts, whether they are ljara, Musharaka, Murabaha, or Istisn'a contracts.

e Other Sukuk funds managed by investment companies having Shari'a Supervisory Committees
acceptable to the Fund's Shari'a Supervisory Committee.

e The Fund may not invest in, or acquire, conventional bonds, preference shares and interest
yielding financial instruments, such as options, futures, swaps or similar financial instruments. In
addition, the Fund may not margin sell shares of investee companies, except in the event of their
restructuring in compliance with Shari'a, subject to approval of the Fund's Shari‘a Supervisory
Committee.

e  The Fund Manager may invest in Shari‘a compliant short term deposits or current accounts with Islamic
banks in order to cover Fund expenses or enter into other investment transactions and opportunities.

SHARI'A AUDIT:

Shari‘ah audit of the Fund's operations shall be performed annually to ensure compliance with the
Shari‘a Advisor-approved guidelines, standards and decisions.

1.  THE FUND MAY NOT INVEST IN COMPANIES THE MAIN ACTIVITY OF WHICH IS
ONE OR MORE OF THE FOLLOWING:

(a) Financial services institutions involved in lending activities bearing interest and usury, or the
distribution of usury-based products. This includes financial brokers, such as conventional banks,
conventional insurance companies and lending companies, and any other activity involving interest
and usury (excluding dealing with the Shari‘a-compliant Islamic windows at those banks and
companies).

(b) Production and distribution of alcohol, tobacco or similar products.

(c) Companies and establishments focused on gambling activities, such as casinos, or the
manufacturers and providers of gambling machines.

(d) Production and distribution of pork and pork products or non-halal meats, alcoholic beverages
and all non-halal products.



(9)

Biotechnology companies who engage in the manipulation of human genes and related
modifications or cloning, excluding the companies concerned with medical research.

Shari‘a non-compliant recreation instruments, such as the production and publishing of
pornographic films, books and magazines, pornography television channels, movie theaters, the
composing and publishing of music, and Shari‘a non-compliant radio broadcasting stations.

Any other activity which is not Shari‘a compliant as determined by the Shari‘a Advisor.

Note: In case of any doubt in respect of whether an investment is classified under any of the

aforementioned categories, the Shari'a Advisor must always be consulted, and additional review must

be conducted for the final decision to be taken by the Shari‘a Advisor.

4.

UPON ASCERTAINING THAT THE COMPANIES ARE FREE OF INVESTMENTS WHICH
ARE NOT COMPLIANT WITH THE ABOVE MENTIONED SHARI'A GUIDELINES, A
DETAILED ANALYSIS OF THE FINANCIAL REPORTS OF THOSE COMPANIES (THE
LAST REVIEWED FINANCIAL REPORT) WILL BE CARRIED OUT.

UPON THE SPECIFIED COMPANIES PASSING OF THE ABOVE MENTIONED INITIAL
EXAMINATION, A DETAILED ANALYSIS OF THE FINANCIAL STATEMENTS OF
THOSE COMPANIES (THE LAST AUDITED FINANCIAL REPORT) WILL BE CARRIED
OUT. ACCORDINGLY, IT IS NOT ALLOWED TO INVEST IN COMPANIES HAVING THE
FOLLOWING FINANCIAL RATIOS:

(a) Total conventional debts divided by the total asset value of the company equal to, or exceed, 30%.

(b) Total cash plus prohibited interest bearing securities divided by the total asset value equal
to, or exceed, 30%.

(c) Income received from investments which are not compliant with Shari‘a Guidelines equals
to, or exceeds, 5%.

PURIFICATION-RELATED STANDARDS:

The Shari'a non-compliant income shall be set aside and deposited in a special account to be spent on

charitable activities. Purification is carried out in accordance with the following steps:

5.

The amount of the Shari‘a non-compliant income shall be determined for each investee company.

The amount of the Shari'a non-compliant income of the company shall be divided by the total
number of the company's shares to calculate the Shari'a non-compliant income per share.

The quotient of the division shall be multiplied by the number of shares of the investee company
to calculate the total Shari'a non-compliant income resulting from the investment in the
company.

The same steps shall be repeated for each investee company.

The Shari'a non-compliant incomes of all investee companies shall be aggregated and transferred
to the charity account.

INVESTMENT INSTRUMENTS AND METHODS:

It is not permitted to sell and buy shares against any of the following investment instruments:

Futures.

Options.

Swaps.

Preference Shares.

Derivatives.



APPENDIX (3) - INTERNAL PROCESS FOR
RISK ASSESSMENT AND MANAGEMENT

POTENTIAL RISK

CREDIT RISK

RISK DESCRIPTION

Credit risk is the risk of potential loss
resulting from the counterparty’s failure
to repay or fulfill its contractual
obligations.

ACTION TO MITIGATE RISK

All local and regional counterparties will be
assessed before investment, and exposure limits
will be set to ensure non-concentration with a
particular counterparty. Each of the exposures
will be monitored periodically to ensure that it
remains within the approved limits.

CONCENTRATION RISK

Concentration risk is the risk related to
the degree of diversification of
investments, geographically or by sector.
Thus, any deterioration in the
circumstances which affect the foregoing
may have an adverse effect on operation
or financial results.

Fund investments will be diversified across
several types of assets to avoid concentration of
the Fund's investments in limited assets.

VARIATION OF
FINANCING COST RISK

Risks of higher interest rates affecting the
cost of funds.

In the event the Fund obtains financing, the Fund
Manager will ensure that its cost is in line with
the target returns, so as to minimize any adverse
effect of increased cost of financing or lower
investment returns.

RISK OF SHARI'A NON-
COMPLIANCE AND RISK
OF DISPOSAL OF NON-
SHARI’A COMPLIANT
REVENUES

Risks related to investing in non-Shari‘a
compliant securities, part of the revenues
of which may include non-Shari‘a
compliant income.

The service provider of the purification and
Shari‘a audit of the shares and the Index will
notify the Fund Manager of the percentage of
non-Shari'a compliant revenues of any such
security, so as to enable the Fund Manager to
dispose of such revenues through the
purification process by donating them to
charities licensed by the competent authorities in
the Kingdom of Saudi Arabia.

The Fund Manager's inability to liquidate

It will be constantly ensured that minimum

LIQUIDITY RISK the investments of the lack of sufficient liquidity is held in the Fund's portfolio to allow for
cash liquidity to fulfill its obligations. payment of any required amounts that fall due.
The Fund Manager took into consideration the
required governance rules and standards when
Conflict of interest risks occur when the forming the Fund Board. The Board is comprised
GOVERNANCE AND interests of Fund decision makers conflict of five members (3 appointed by the Fund

CONFLICT OF INTEREST
RISK

with the interests of the Fund, and as
such, the decision may be adversely
affected by other interests.

Manager and 2 independent directors). The
Board will oversee any conflict of interest and
approve its corrective process, in addition to
approving a written Fund governance policy and
the Fund's investment policy.

RISK OF INVESTING IN

The risks of funds in which the Fund
invests are the risks of total or partial loss
of the Fund's investment in the other

The performance and the risks of each fund
targeted by the Fund Manager to be invested in,
will be assessed. In addition, the Fund Manager

OTHER FUNDS . . . will monitor the performance of those funds and
funds, as their valuations decline below L K
. X evaluate them periodically using performance
the acquisition price. o i
indicators for each underlying fund.
Although the Fund is valued daily,
however, as the Fund is traded on Saudi ) .
UNIT PRICE Tadawul, the Unit buy and sell prices may The Fund Manager publishes the Fund's NAV

FLUCTUATION RISK

be higher or lower than the Fund's NAV
due to supply and demand.

daily, which helps traders make their buy and sell
decisions.




SUSPENSION OF
TRADING RISK

The performance of one of the shares in
which the Fund invests may be disrupted
due to unforeseen suspension of trading.

One of the investment criteria the Fund Manager
assesses is the diverse and multiple investments
of the Fund, which may minimize the effect of
any suspension of trading of any of the shares in
which the Fund invests.

CURRENCY EXCHANGE
RISK

This risk arises from the change of the
price of a currency compared to another.
Whereas the Fund's investments are made
in different international markets, this
may adversely affect the NAV per Unit.

Whereas most of the Fund's investments will be
made in United States Dollars and in the
currencies of major global economy countries,
this may reduce the extent of related volatility, as
compared to investments made in the currencies
used in less significant markets, such as the
economies of the emerging countries.

DEPENDENCE ON SUB-
MANAGERS RISK

These risks arise in the event of reliance
on Sub-Managers with limited experience
or who do not implement the investment
strategies, or have substandard
governance process and poor related
professional standards.

In the event a sub-manager is appointed, the
Fund Manager will apply the required test criteria
to ascertain the efficiency of that sub-manager in
performing its duties as required, which include
verification of the legal structure and
government processes, as well as the historical
performance of the Sub-Manager in the type of
assets in which the Fund Manager intends to
invest.

LATE LISTING RISKS

The late listing risks occur when investing
in listed IPOs. The risks relate to the
timing of the offering.

Investment decisions are made by the Fund
Manager after review of available investment
opportunities and the investment size, and
ensuring that the sizes of those investments
(IPOs) do not affect the Fund's NAV.




APPENDIX (4) - PROXY FORM

Appointment of the Proxy

I, [ l.al ] national, holder of ID/PassportNo. [____ 1, (in my
capacity as authorized representative of [ ] (the “Unitholder™)], being the legal
registered ownerof [_______ JUnitsvaluingat[___ 1in Alkhabeer Growth and Income Traded
Fund (the "Fund"), do hereby appoint [ l.al ] national, holder of ID/Passport No.

[ ], as [my/the Unitholder's] proxy in relation to the Fund Units, with authority to attend and vote at

all Unitholders' meetings, from the date hereof until otherwise determined or (until | am no longer a Fund

Unitholder/until the Unitholder is no longer a Fund Unitholder).

IN WITNESS WHEREOF, this Proxy has been signed and shall come into effectasof [_______ 1

Proxy's Name:

Mobile: E-mail:

Address:

Proxy's Signature:




APPENDIX (5) - SUBSCRIPTION APPLICATION FORM

SUBSCRIPTION
APPLICATION FORM

Alkhabeer Growth and Income Traded Fund

A Shari’a compliant closed-ended traded investment fund established in accordance
h applicable laws and regulations in effect in the Kingdom of Saudi Arabia and

ulated by the Capital Market Authority)

Fund Manager: Alkhabeer Capital

A company licensed by the Saudi Arabian Capital Market Authorit

GENERAL CONDITIONS FOR SUBSCRIPTION IN THE FUND

1. Review of the Fund's Terms and Conditions.

Availability of an active investment portolio for the Subscriber.

Availability of a bank account (IBAN) in the name of the Subscriber. The Subscriber shall
transfer the Subscription Amount from this account. Oversubscription will be returned to
this account post allocation

SUBSCRIPTION DOCUMENTATION

REQUISITE DOCUMENTS FOR ALL INVESTORS

* Copy of the bank transfer issued from a bank account in the name of the investor, showing
the amount. including the Subscription Amount and the Subscription Fees, n the event the
application is submitted electronically

* Signed copy of the Terms and Conditions (in paper form, or by acknowledgement of their
eview electronically or by telephone via a recorded telephone call)

+ Complete this Subscription Application Form (in paper form, electronically or by telephone
via a recorded telephone call)

REQUISITE DOCUMENTS FOR INDIVIDUAL INVESTORS

* Copy of the national ID card for Saudis, or copy of a valid resident ID card for residents.

REQUISITE DOCUMENTS FOR MINORS

* Copy of the national D card for Saudi minors aged 15 Hegira years to 18 Hegira years, or the
family book for minars aged less than 15 Hegira years.

+ Copy of the resident ID card for resicent minors aged less than 18 Hegira years

+ Copy of the guardian's national ID card for Saudis or copy of a valic resident ID card for the
resident’s guardian

REQUISITE DOCUMENTS FOR COMPANIES

* Copy of the commercial registration stamped by the company.

+ Copy of the memorandum of association and the articles of association stamped by t

company,

+ Copy of the ID card of the authorized signatory stamped by the company and signed by the
authorized signatory,

REQUISITE DOCUMENTS FOR INVESTMENT FUNDS.

* Copy of the commercial registration of the fund manager stamped by the company.

* Copy of the memorandum of assaciation and the articles of association of the fund manager
stamped by the company.

* Copy of the fund manager’s license ta engage in the business activity.

* Copy of the fund’s terms and conditions.

* Copy of CMA's approval of the offering of the fund

« Copy of the authorized signatory’s ID card stamped by the company and signed by the
authorized signatory.

REQUISITE DOCUMENTS FOR INVESTMENT PORTFOLIOS

* Copy of the ID card of the investment portfolio holder.

* Copy of the commercial registration of the portfolio manager stamped by the company.

+ Copy of the portfolio manager’s memorandum of association and articles of association
stamped by the company.

* Copy of the portfolio manager's license to engage in the business activity.

* Copy of the investment portfolio management agreement

* Copy of the ID card of the authorized signatory stamped by the company and signed by the
authorized signatory.

IMPORTANT NOTES

* Confirmation of Receipt of the Subscription: The Receiving Entity will send to the client

a message acknowledging receipt of the Fund Subscription Application by email and/or via
SMS to the client’s registered mobile number.

Acceptance of the Subscription Application: The Subscription Application shall be reviewed
within three Business Days. If the Application is found to be complete, the investor shall be

notified that the Subscription Application is accepted. In the event it is determined that
it does not satisfy all requirements, or in case there are any comments, the client shall

be notified by email and/or via SMS to the client's registered mobille number using the.
electronic subscription feature to complete the requirements within one Business Day after
sending the notification to the subscriber.

Announcement of the Offering Results: 10 Business Days following the end of the Offering
Period
Allocation of Units to Subscribers and Return of Oversubscriptions (If any): 10 Business.

Days following the end of the Offering Period.
Acquisition and Transfer of Ownership of Assets, and Listing of the Additional Fund Units:
20 Business Days following the end of the Offering Period

The client shall ensure that the submitted registered information and documentation are

valid. Alkhabeer Capital or the Receiving Entity does not accept any liability for the potential
consequences of any errors in any documents of information provided by the client
The client shall ensure that the value on the Subscription Application reconciles with the

executed bank transfers. The Subscription Application may be rejected in the event of any
discrepancy, by increase or decrease

Any amount transferred from an account other than the account on record with the
Receiving Entity at the time of subscription in the Fund, will be rejected / not accepted. The
bank account shall be in the name of the client.

Aseparate bank transfer shall be executed for each minor individual from the same bank account
of the minor's quardian, in the event the minor does not have a bank account or a portfolio.

No subscription application or bank transfer wil be accepted following the close of the last
Business Day of the Offering Period.

The subscriber may not modify the information contained in the Subscription Application Form
after itis sent or submitted. Instead, the subscription may be cancelled and a new application
submiltted. However, the subscription may not be cancelled once it is approved and confirmed.
n all events, subscribers of all categories shall observe the completion of the subscription
requirements and handover the subscription documents or upload them via the website

« For query. please call us toll fre at 920010707, or by email at gifalkhabeer.com

AUTHORIZING THE RECEIVING ENTITIES

For bank accountholders

| authorize the Receiving Entity to debit the amount from my account held with it

Subscriber's / Proxy’s Signature

FOR FORMAL USE

We have received from the Subscriber asumtotalof SR only

InWords

It was debited from his/her account withusnos———
The personal information of the subscriber(s) as contained in his/her/their ID card(s) and the
instructions related to this subscription, have been reviewed

Branch N
Date

EMPLOYEE IN CHARGE

N Signat

Receiving Entity's Stamp.

VALUE OF UNITS OFFERED AGAINST CASH SUBSCRIPTION
SAR 1 Billon

NUMBER OF UNITS OFFERED AGAINST CASH
SUBSCRIPTION: 100 Milion Urits

FUND'S CAPITAL 5AR 1 Bilin

NUMBER OF FUND UNITS: 100 Milion Units

Jaallg goidd juall S’
Alkhabeer Growth & Income

UNITPRICE: 54710 per Uni

OFFERED SUBSCHIPTION PrIC
the Subscpton Fes an
MINIMUM SUBSCRIPTION AMOUNT: 5421000

SUBSCRIPTION FEES: 24 of the Cash Subscription Amaurts

E: SAR 10.23 per Unit (nclucing
VAT on Subscription Fees)®

MAXIMUM CASH SUBSCRIPTION AMOUNT: Not Applcabie

OFFERING PERIOD OFFERING PERIOD
TOOR4L3H, coresponding 0 1310372026 261081443, cortesponcing fo V0320226
Branch Code: Date. Application No. Receiving Entity's Code

SUBSCRIBER'S INFORMATION (FOR INDIVIDUALS)

First Name: Father’s Name:

[Joender [ Imatle [ Jremale [ ]ipType
eve [OLOOOODAN

Grandfather’s Name:

[ Family Book

Family Name:

[Inational 1D card [Jresident b cara

Nationality: Date of Birth Place of Birth
P.0. Box City Postal Code: Country.
Mobile N Email

SUBSCRIPTION OF FAMILY MEMBERS

Family Members on behalf of which subscription is made,

and who are Included in the Family Book Kinship Civil Registration Number

0000000000
0000000000
0000000000
e

Subscriber’s Name:

1D Type: || Commercial Registration [ticense  [Jother.

D No D D D D D D D D D D Date of Issue Expiry Dat
P.0. Box city Postal Code. Country:
Telephone No Mobile No. Email

DETAILS OF SUBSCRIPTION™

Number of UnitsInFigures: __ Units InWords: _____ Units

Total Amount at the Offered

Riyal
Subscription Price In Figures: SAR Saudi Riyal

In Words Saudi Riyal

*In the event of subscription for family members, the total number of required units for all subscribers shall be written

SUBSCRIBER'S PAYMENT INSTRUCTIONS

Name of the

Name of Bank: Account Holder:

amser orne gan account sy [T T T ]

ETAILS OF THE PORTFOLIO IN WHICH THE UNITS WILL BE DEPOSITED

Name of the licensed
brokerage company:

[ rveermoramon ]
pronscunresraion o || I

Postal Code

Number of the
investment portfolio:

Proxy’s Name:

P.0. Box city Country

Mobile No. Email

Proxy’s Signature:

APPROVAL AND SIGNATURE

1/ we hereby acknowledge that | / we have received a copy of the Term Sheet, including the Terms and Conditions of Alkhabeer Fund
and relevant appendices, and have read, understood, and accepted it.

Name: Date Signature:

FUND
MANAGER ENTITIES

lloll yiall " s
Alkhabeer Capital ”)J SNB u\roAIhu\Ibt::f &

The subscription price is equal to SAR 10 per unit, and the subscription price after adding the subscription fees and related value added
tax is SAR 10.23 per unit.

LEAD MANAGER AND
RECEIVING ENTITY

RECEIVING

Sl eliy

Liuls gl S
JHlS S riyad bank

RS Y




APPENDIX (6) - LETTER ISSUED BY THE LEGAL ADVISOR
WHO IS LICENSED TO PRACTICE IN THE KINGDOM,
CONCERNING THE PROFESSIONAL LEGAL DUE
DILIGENCE REPORT, IN THE FORM CONTAINED IN ANNEX
(12) OF THE INVESTMENT FUNDS REGULATIONS

SLJ ”-)1 w “ v . ._g The Law Office of Mohammed AlAmmar

in cooperation with King & Spalding LLP
K.;-lyl.?l.‘l\ C.JbL.Sﬁ.—u\/\J Kingdom Centre
~ 20" Floor
Z.""-’-"\l}t"‘" 5! C"{C Qsladl King Fahad Road
P.O. Box 14702
THE Law OFFICE OF MOHAMMED ALAMMAR Riyadh 11434

In cooperation with King & Spalding LLP Saudi Arabia

Tel: +966 11 466 9400
Fax: +966 11 211 0033

The Law Office of Mohammed AlAmmar
in cooperation with King & Spalding LLP

Date: 24.01.1443
Corresponding to: 01.09.2021

M/S Capital Market Authority
Riyadh - Saudi Arabia

Dear Sirs,

Subject: Legal Advisor's Letter - Alkhabeer Growth and Income Traded Fund

In our capacity as Legal Advsior to M/S Alkhabeer Capital (*Fund Manager™) in relation to the Fund
Manager’s application for offering the units of a closed-ended traded investment fund and listing them on
the Exchange (Name of the Fund: Alkhabeer Growth and Income Traded Fund (*Fund”)), we refer to the
Terms and Conditions prepared in respect of the Fund (with a target capital of SAR 1,000,000,000), and
more specifically in connection with the application submitted to the Capital Market Authority (the
*Authority”) for offering the units of a closed-ended traded investment fund and listing them on the
Exchange, and regarding the requirements of the Capital Market Law and the Investment Funds
Regulations, we particularly advised the Fund Manager of the requirements that should be included in the
legal chapters of the Terms and Conditions, the satisfaction of the assets of all the regulatory
requirements, and the soundness of the assets subject of acquisition. In this respect, we have carried out
further studies and enquiries that we consider appropriate under such circumstances. We have also
carried out a formal professional legal due diligence which is necessary in this respect.

In this advisory capacity, we confirm that we are not aware of any material issue that constitutes a breach
by the Fund Manager of its obligations to comply with the requirements of the Capital Market Law or the
conditions required under the Investment Funds Regulations in relation to the application for offering the
units of a closed-ended traded investment fund and listing them on the Exchange, including the
requirements related to the contents of the Terms and Conditions as at the date of this Letter.

Yours Faithfully,

[Signed]




APPENDIX (7) - LETTER ISSUED BY THE FUND MANAGER
CONCERNING THE PROFESSIONAL DUE DILIGENCE
REPORT, IN THE FORM CONTAINED IN ANNEX (13) OF THE
INVESTMENT FUNDS REGULATIONS

Alkhabeer
Capital

Date: 15.02.1443
Corresponding to: 22.09.2021

M/S Capital Market Authority
Riyadh - Saudi Arabia

Dear Sirs,

Subject: Letter of the Fund Manager of Alkhabeer Growth and Income Traded Fund

In our capacity as Fund Manager of Alkhabeer Growth and Income Traded Fund in respect of the offering of a closed-
ended traded investment fund under the name of Alkhabeer Growth and Income Traded Fund (the “Fund"), and the
registration and listing of its units on the Saudi Stock Exchange (Tadawul), we, Alkhabeer Capital, confirm, to the best of
our knowledge, after (conducting due diligence) and making enquiries as required in respect of the Fund, that the Fund
has satisfied all the conditions required for the registration and listing of the Fund units, and has satisfied all the other
matters required by the Capital Market Authority ("CMA") until the date of this Letter. Alkhabeer Capital further
confirms that it has, to the best of its knowledge and within its authority as Fund Manager, provided to the CMA all the
information and clarifications in such form and within such time limit as the CMA required for the purpose of verifying
whether the Fund Manager (Alkhabeer Capital) and the Fund have complied with the Capital Market Law and the
Investment Funds Regulations.

In particular, the Fund Manager (Alkhabeer Capital) confirms that:

. It has provided all the relevant services required under the Investment Funds Regulations with due care and
expertise as required.

. It has taken reasonable steps to ensure that the directors of the Fund Board understand the nature and extent of
their responsibilities under the Capital Market Law and its Implementing Regulations.

° It has come to a reasonable opinion, based on due enquiry and professional experience, that:

o  The Fund has satisfied all the requirements related to the Investment Funds Regulations (including the
provisions regarding the Terms and Conditions);

o All the nominated directors of the Fund Board satisfy the eligibility requirements set out in CMA's Rules and
Regulations, and that the independent directors of the Board satisfy the definition of the “Independent Fund
Board Director™ as provided in the Glossary of Defined Terms used in the Regulations and Rules of the Capital
Market Authority and the Investment Funds Regulations;

o Assets are free of any regulatory violations that prevent or may result in the non-utilization or operation of the
buildings, and that the assets are technically intact and free of any major faults or defects that may prevent or
may result in their non-utilization, or that may in turn cause costly major repairs and changes. Further, the
main activities of the assets are intact, and they are capable of fulfilling their obligations to the Fund;

o All matters known to Alkhabeer Capital which should be taken into account by the CMA when considering the
application for offering, have been disclosed to the CMA.

Yours Faithfully,

Zeyad Adeeb Elyas Ahmed Saud Ghouth

[Signed] [Signed]

Head of Compliance & MLR Chief Executive Officer
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