Morgan Stanley

The Morgan Stanley Saudi Equity Fund

Information Memorandum

(@) An open ended public investment fund which
invests in shares of Saudi listed companies (the
“Fund”).

(b) The Fund Manager of the Fund is Morgan Stanley
Saudi Arabia.

(c) The Custodian of the Fund is HSBC Saudi Arabia
Limited.

(d) This Information Memorandum was updated on
17 July 2018.

(e) This Information Memorandum and its contents
are governed by the provisions of the Investment
Fund Regulations.

(f) INVESTORS ARE ADVISED TO READ AND
UNDERSTAND THE CONTENTS OF THIS
INFORMATION MEMORANDUM. IF IN DOUBT,
PLEASE CONSULT A PROFESSIONAL ADVISER.
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IMPORTANT INFORMATION

This Information Memorandum has been reviewed and
approved by the Directors of the Fund named herein.
The Fund Manager and the Directors the Fund
collectively and individually accept full responsibility for
the accuracy of the information presented herein.
Having made all reasonable inquiries, the Fund
Manager and the Directors of the Fund confirm to the
best of their knowledge and belief that there are no
false or misleading statements, or omission of other
facts which would make any statement in this
Information Memorandum false or misleading.

The Capital Market Authority of the Kingdom of Saudi
Arabia has approved the establishment of and the
offering of units in the Fund. The Capital Market
Authority does not, however, take any responsibility for
the contents of this Information Memorandum, nor
does it make any representation as to whether it is
complete, clear, accurate, and not misleading, and
expressly disclaims any liability whatsoever for any loss
arising from, or incurred in reliance upon, any part of
this document. The Capital Market Authority does not
make any recommendation as to the soundness or
otherwise of investing in the Fund, and the approval of
establishing the Fund does not mean that the Capital
Market Authority recommends an investment in the
Fund nor confirms the authenticity of the information
contained in the Terms & Conditions of the Fund and
this Information Memorandum, and the Capital Market
Authority emphasizes that the decision to invest in the
Fund is up to the investor or its representative.

Prospective investors should not treat the contents of
this Information Memorandum as advice relating to
legal, taxation, financial, investment or any other
matters. Without affecting the generality of the
foregoing, prospective investors should inform
themselves as to (a) the possible tax consequences, (b)
the legal requirements, (c) any foreign exchange
restrictions or exchange control requirements and (d)
any other requisite governmental or other consents or
formalities which they might encounter under the laws
of the countries of their incorporation, citizenship,
residence or domicile and which might be relevant to
the subscription, purchase, holding or disposal of Units.

Prospective investors should read this Information
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Memorandum carefully in its entirety before making
any investment decision regarding the Fund.
Prospective investors should refer (without limitation)
to Section 3 (“Investment Risks”) of this Information
Memorandum for information about the general risks
of investing in the Fund.

This Information Memorandum may not be used for the
purpose of an offer or solicitation in any jurisdiction or
in any circumstances in which such offer or solicitation
is unlawful or not authorised. In particular, the Units
have not been registered for sale or distribution to the
public in any jurisdiction other than the Kingdom of
Saudi Arabia.

The Fund is an open ended collective investment
scheme incorporated by an agreement between
Morgan Stanley Saudi Arabia and each investor and has
been established in accordance with the Investment
Funds Regulations issued by the Capital Market
Authority in the Kingdom of Saudi Arabia pursuant to
the letter number RH/639 dated 15/8/1429H
corresponding to 16 August 2008 issued by the Capital
Market Authority, as amended by Resolution Number
1-61-2016 of the CMA dated 16/8/1437H
corresponding to 23 May 2016.

The Fund’s objective is to offer long term capital
appreciation through investment principally in shares
listed on the main market of the Saudi Stock Exchange
and in shares offered in the course of an initial public
offering in the Kingdom of Saudi Arabia. Prospective
investors should be aware that an investment in the
Fund is not a deposit with a bank or other insured
depository institution, and that investments in listed
shares carry a high level of investment risk. Past
performance is not a guide to future performance and
the Fund should be regarded as medium- to long-term
investment. Investment in the Fund is subject to market
fluctuations and other risks inherent to investing in
listed shares. The price of the Units can go down as well
as up. An investor may not get back the amount
invested, particularly if Units are redeemed soon after
they are issued and have been subject to a Subscription
Fee and an Early Redemption Fee, as further disclosed
in this Information Memorandum. Unitholders should
recognize that the Fund is not structured as a complete
investment programme. The Fund is therefore only
suitable for investment by investors who are aware of
and understand the risks involved with investment in a
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fund that invests its assets primarily in listed shares and
are able to withstand the loss of their invested capital in
part or in whole. Risk factors set forth herein should be
considered by prospective investors prior to investing in
the Fund. Any information given, or representations
made, by any dealer, salesman or other person not
contained in this Information Memorandum must be
regarded as unauthorised and accordingly must not be
relied upon.

The Fund is appropriate for investment only by
investors who: (i) seek to invest in shares listed on
the main market of the Saudi Stock Exchange; (ii) seek
capital appreciation over the medium- to long- term;
(iii) do not require an investment that generates
income; and (iv) accept the associated risks as set out in
Section 3 (“Investment Risks”) of this Information
Memorandum.

Prospective investors should make their own
investigation as to the nature and characteristics of the
investment opportunity offered by way of investment
in Units and should consult their own professional
advisers and tax advisers as to the financial and tax
consequences of acquiring, holding, redeeming or
otherwise disposing of Units. Opinions and projections
provided by the Fund Manager in this Information
Memorandum or in connection with investment in
Units shall not be considered by prospective investors
as recommendations to invest in the Fund.

Prospective investors in the Units of the Fund should
conduct their own due diligence on the accuracy of the
information made available in relation to the Fund and
the characteristics and nature of the Units. If you do not
understand the contents of this Information
Memorandum, you should consult your professional
adviser.

Notwithstanding anything stated or implied to the
contrary in this Information Memorandum: (i) neither
the Fund Manager nor any of its affiliates is agreeing or
is required as a matter of its operation of, service to, or
transaction on behalf of the Fund to comply with any
laws or regulations other than financial services laws or
regulations that apply directly to the operation of the
Fund and its management as set out in this Information
Memorandum; and (ii) if a party or any of its affiliates
shall be required to take any action or refrain from
taking any action in connection with this Information
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Memorandum, the Fund or any transaction that it
reasonably believes could result in non-compliance
with, or penalties, loss of tax benefits, additional tax
costs or additional reporting obligations under, any
laws applicable to it or any of its affiliates (including, for
the avoidance of doubt, the laws of the place of
incorporation, domicile, or residence of such party or
any of its affiliates), or that such party or any of its
affiliates reasonably believes could result in placing that
party or any of the affiliates in a position of non-
compliance with such laws, that party shall be at liberty
to terminate any relationship or contract then existing
in connection with this Information Memorandum, the
Fund or any transaction with immediate effect and
without incurring any penalty, liability or responsibility
hereunder.
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FUND DIRECTORY Goigall Juds

Name of the
Fund

Fund Manager

Custodian

Administrator

Registrar

Morgan Stanley Saudi Equity Fund Logradl medll Ll Olejge Boiiue  Fguigall PO

Morgan Stanley Saudi Arabia, a closed A s Apagadl i ol se
joint stock company established under the alai¥] gy Csnls Alis danlns
laws of Saudi Arabia with Commercid dsaadl duall a8l @ slelll
Registration Number 1010224144 datedb! @ote Vo) YYEVEE 108, Glns
18/9/1427H, issued in Riyadh, and sl clas @ a)EYV/8/0A S
licensed by the Capital Market Authoritxﬁﬁ LI Gyl Ad o assyT e
under license number 06044-37 datt;(;lsz
21/11/1427H  (corresponding to
December 2006)

SOFIEALTARVAR Qrv-.1.tt

.(AV~ ~~\MJ

The address of the Fund Manager is: gl sada Olsis

Al Rashid Tower, 10th Floor Sl Gl 7
King Saud Road, Riyadh o2l s ) 30k
P. O. Box 66633, Riyadh 11586 VoA oLyl VY e
Tel: +966 (11) 218 70 00 FATT(YVA) V) Ve« e st

Fax: +966 (11) 218 71 44 AT (TIA) 11 VY £6 160

http://www.morganstanley.com/ ub/cgttp ://www.morganstanley.co
= S = - 1/pub/content/lmweb/lm/en-

ent/imweb/im/en-sa/domestic-saudi-
/ fim/ / sa/domestic-saudi-investor/

investor/
The Custodian is HSBC Saudi Arahiadl o o ol (i) 8 Goiuall el
Limited Bagazll

3 | al" 3 sl LAl
HSBC Head Office, North Olaya Road ok Jled o 2 ol A W’J::
|

P. O. Box 9084 -

1AL

Riyadh 11413 m s

VY byl

Saudi Arabia Nk

Lagaudl 2oyall ALl

Lagaudl ow o ool Ji] 92 &1 J95udl

The Administrator is HSBC Saudi Arabia Bzl
Limited

Gk Jled Sgw (3 ol )" T syl Al

HSBC Head Office, North Olaya Road Llal

P. O. Box 9084 VAt oo

Riyadh 11413 JARAMNEELT

Bogaadl oo 3 oonl oul sa dxadl

The Registrar is HSBC Saudi Arabia Limited Bagazll

HSBC Head Office, North Olaya Road &% Jied e 2 ol G4l S syl 3l
P. O. Box 9084 Llall
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http://www.morganstanley.com/pub/content/imweb/im/en-sa/domestic-saudi-investor/
http://www.morganstanley.com/pub/content/imweb/im/en-sa/domestic-saudi-investor/
http://www.morganstanley.com/pub/content/imweb/im/en-sa/domestic-saudi-investor/
http://www.morganstanley.com/pub/content/imweb/im/en-sa/domestic-saudi-investor/
http://www.morganstanley.com/pub/content/imweb/im/en-sa/domestic-saudi-investor/
http://www.morganstanley.com/pub/content/imweb/im/en-sa/domestic-saudi-investor/
http://www.morganstanley.com/pub/content/imweb/im/en-sa/domestic-saudi-investor/
http://www.morganstanley.com/pub/content/imweb/im/en-sa/domestic-saudi-investor/

Auditor

Riyadh 11413
Saudi Arabia

The Auditor is Ernst & Young
P.O. Box 2732

Riyadh 11461
Saudi Arabia
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The following definitions

GLOSSARY

apply throughout this

Information Memorandum:

“Administratio
n Fee”

Administrator”

“Anti-Money
Laundering
Law”

“Authorised
Persons’
Regulations” or
“APRs”

“Auditor”

“Auditor Fee”

“Base Currency”

means the fee paid by the Fund to
the Administrator.

means HSBC Saudi Arabia Limited.

means the Anti-Money Laundering
Law issued by Royal Decree No.
M/39 dated 25/6/1424H, its
implementing regulations and the
Anti-Money Laundering and
Counter-Terrorist Financing Rules
Issued by the CMA pursuant to
Resolution Number 1-39-2008 dated
3/12/1429H corresponding to 1
December 2008, as amended by
Resolution of the CMA Number 2-
54-2013 dated 21/2/1435H
corresponding to 24 December
2013, as further amended from time
to time.

means the Authorized Persons
Regulations, issued by the CMA
pursuant to its Resolution Number
4-11-2004 dated 20/8/1425, as
amended from time to time.

means the Fund’s auditor, Ernst &
Young.

means the fee paid by the Fund to
the Auditor.

means Saudi Riyals, the base

currency of the Fund.
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“Board”

“Broker Fee”

“Business Day”

Capital Market

Law

IICMA"

“Custody
Agreement”

“Custodian”

“Custodian
Fee”

“Dealing Day”

“Distributor”

“Early
Redemption
Fees”

“First
Day"

“Fund”

Dealing

means the board of directors of the
Fund.

means the brokerage fee paid by
the Fund Manager to HSBC Saudi
Aribia Limited in its capacity as the
broker of the Fund.

means each day on which the
Tadawul is open for business.

The Capital Market Law issued
pursuant to Royal Decree Royal
Decree No. (M/30) dated 2/6/1424H
- 31/7/2003, and its Implementing
Regulations.

means the Capital Market Authority
of the Kingdom of Saudi Arabia.

means the custody agreement
between the Fund Manager and the
Custodian in respect of the custody
of the Fund

means HSBC Saudi Arabia Limited.

means the fee paid by the Fund to
the Custodian.

means the Business Days on which
Subscription and Redemption
requests are processed, being
Sunday and Tuesday of each week.

means any distributor appointed by
the Fund Manager from time to
time to assist with distribution of
Units to investors.

shall have the meaning set out in

Section 5 (“Fees, Charges, and
Expenses”) of this information
Memorandum.

shall have the meaning set out in
Section 7 (“Dealing”) of this
Information Memorandum

means the Morgan Stanley Saudi
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“Fundamental
Change”

“Fund Assets”

“Fund
Liabilities”

“Fund
Manager”

Equity Fund.

has the meaning given to it in
Section 11 (“Consent of Unitholders
to Changes”) of this Information
Memorandum.

means all the assets of the Fund,
including without limitation:

(i) cash or deposits of the Fund,
including interest owing thereon, (ii)
dividends and distributions payable
in stocks, cash or other property,
received by the Fund, (iii) all
investments and other assets owned
by the Fund, and (iv) any interest
assets  or

accrued on any

investments of the Fund.

means all liabilities of the Fund of
every kind and nature, including
without limitation: (i) all loans and
accounts payable by the Fund, and
(ii) all accrued or payable expenses
and fees chargeable to the Fund,
including the Management Fee and
other fees and expenses disclosed in
the Terms & Conditions and this
Information Memorandum and all
accrued and unamortised expenses
in respect of contingent or projected
expenses as the Board considers fair
and reasonable; in each case
calculated as at close of business on

the relevant Valuation Day.

means Morgan Stanley Saudi Arabia.
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“Fund NAV”

“Historical
Financial
Performance”

“Investment
Account”

llI PO"

“Large
Unitholder”

“Management
Fee”

“Minimum
Holding”

“Minimum
Additional
Subscription”

means the value of the Fund Assets
prevailing as at the close of business
on the relevant Valuation Day, less
all Fund Liabilities calculated on that
Valuation Day.

means the historical financial
performance of the Fund as
summarized in Section 5 (“Fees,
Charges, and Expenses”) of this
Information Memorandum.

means the bank account from which
a Unitholder shall submit payment
for an initial subscription of Units,
from which additional subscriptions
shall be funded and to which
proceeds of redemption of Units
shall be remitted.

means an initial public offering,
being the initial offering of shares in
a company to the public market in
Saudi Arabia, via listing on the
Tadawul.

shall have the meaning set out in
Section 3 (“Main Investment Risks”)
of this Information Memorandum.

means the management fee paid by
the Fund to the Fund Manager as
described in Section 5 (“Fees,
Charges and Expenses”).

means the minimum size of a
Unitholder’s investment in the Fund
at any time, as described in Section
7 (“Dealings”) of this Information
Memorandum.

means the minimum amount a
Unitholder may invest in the Fund
when  making an  additional
investment following his initial
investment, as described in Section
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“Minimum
Initial
Subscription”

“Money
Market
Instruments”

“Notifiable
Change”

“Prohibited
Persons”

“Publication
Dayn

“Redemption
Form”

“Registrar”

“Registrar Fee”

“Regulations”

7 (“Dealings”) of this Information
Memorandum.

means the minimum amount a
Unitholder may invest in the Fund
when making his initial investment,

as described in Section 7
(“Dealings”) of this Information
Memorandum.

short-term deposits and securities,
trade finance contracts and other
similar investments.

shall mean ny change proposed by
the Fund Manager which is not a
Fundamental Change or a Significant
Change

shall have the meaning set out in
Section 7 (“Dealing”) of this
Information Memorandum

shall have the meaning set out in
Section 6 (“Pricing and Valuations”)
of this Information Memorandum.

means the redemption application
form set out in Appendix 2
(“Redemption  Form”) of this
Information Memorandum.

means HSBC Saudi Arabia Limited.

means the fee paid by the Fund to
the Registrar.

means the Investment Fund
Regulations issued by the CMA
pursuant to its Resolution Number
1-219-2006  dated  3/12/1427H
corresponding to 24 December
2006, as amended by Resolution
Number 1-61-2016 of the CMA
dated 16/8/1437H corresponding to
23 May 2016, as further amended
from time to time.

Buagll U ey ales JBT 4y uuadd
ehhz] die Ggaiall § syaiivg Of
cJo¥! sylatial day L) letil

Vied pudll § mioge 90 LS
sda Sleglall 8,45 e ("cDlalazll”)

Bugll UL a2y ales JBT 4y uindd
sl die Godiall § 8yeiiun O

3 50 52 LS Jo¥l olati
Bydd oo ("o doladll’) ¥ 08 @unal]
oda Slaglall

NESIRSO BV PR BT PPRIEY)
chleiiadlly 8leill bigad 39dcs
6391 ALl

seeke Aoy s (61 4y add

PV PR PV Y O JUNEINE PREDN

a5 ol

08 el @ el gall e i)
sia cloglall 3,45 e ("deladll”) ¥

T edy el @ el gall e iasd
8y (o ("lowsdnlly paudll”)

oda Sleglall

3ylell Slsadl il 73905 4y dymd)
(sl z3se) ¥ ody 3=l 3
sda Slaglall 5,43 (4o
Logaadl (g (3 ol L) 4 gl

Baguzll
PEENVRRNEN] cli¥l L auadd
J:;A«.’Q.U éjuuqal\

Sl Byolis Ay L dymdd
AW Bgud! Lpa e 850l
YoolYNASY oy eyl g
YE 38lsll AVEYY/VY/ Y G 5 sl
Ao’ cews Yo 0T awas

Sa¥l sl
LSY oy
"ém?‘

Ssd sl
SLESYl e
n‘gjy‘

” .. ”u
e
"dic ylasYl

el syl
"Ogselazll

JUTTI

gl
"ol |

" ! : ’I‘ll

olasi"
" Sl

e

12



REITs

“Saudi Stock
Exchange” or
“Tadawul”

“Significant
Change”

“SOCPA”

“Statement of
Fees, Charges
and Expenses”

“Subscription
Form”

“Subscription
Fee”

“TASI”

“Terms &
Conditions”

means Real Estate Tradable Funds
listed on Tadawul

means the Saudi Stock Exchange
including where the context permits
any committee, sub-committee,
employee, officer, servant or agent
to whom any function of the
Exchange may for the time being be
delegated.

has the meaning given to it in
Section 11 (“Consent of Unitholders
to Changes”) of this Information
Memorandum.

means the Saudi Organisation for
Certified Public Accountants.

means the statement of charges and
expenses required to be provided by
the Regulations, as set out in
Section 5 (“Fees, Charges and
Expenses”) of this Information
Memorandum.

means the subscription application
form set out in Appendix 1
(“Subscription  Form”) of this
Information Memorandum.

means the fee payable by an
investor on subscribing for Units in
the Fund as described in Section 5
(“Fees, Charges and Expenses”) of
this Information Memorandum.

means the Tadawul All Share Index.

means the terms and conditions
that apply to the operation of the
Fund, which should be read in
conjunction with this Information
Memorandum.
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llv ATII

llU nit"

“Unitholder”

“Unit Price”

Valuation
Day(s)

means the value added tax imposed
under the law of Kingdom of Saudi
Arabia

means an undivided interest in the
Fund Assets.

means a holder of a Unit (or a
fraction thereof).

means the price per Unit as
calculated on each Valuation Day in
accordance with the provisions of
Section 6 (“Pricing and Valuations”)
of this Information Memorandum.

means the days on which the Unit
Price is valued by the Fund
Manager, being Sunday and Tuesday
of each week.
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1. INVESTMENT FUND

a. Name of the Fund

The Morgan Stanley Saudi Equity Fund.

b. Date of the issuance of the Fund’s Terms and

Conditions
11 August 2008.

c. Date of CMA approval for the establishment of,

and offering of Units in, the Fund

16 August 2008.

d. Fund duration and maturity date

The Fund is an open ended collective investment

scheme with no fixed term.

e. Fund currency

The currency of the Fund the Saudi Riyal (“SAR”).

2. INVESTMENT POLICIES AND PRACTICES

a) Fund Objectives

The Fund’s investment objective is to seek long-term
capital appreciation and growth. It intends to pursue
this objective by investing in shares listed and traded on
the main market of the Saudi Stock Exchange, Tadawul
and in shares offered in the course of an IPO (including
rights issues, and subject to the restrictions stated in
paragraph (g), below). The Fund’s performance will be
measured against the Tadawul All Share Index (“TASI”)
for the purposes of providing investors with an
indication of performance relative to an existing
standard. There is no guarantee that the investment

objective of the Fund will be met.

b) Type of shares in which the Fund will primarily
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invest

In seeking to achieve the investment objective, the
Fund will invest primarily in shares listed and traded on
the main market of the Saudi Stock Exchange, including
shares offered in the course of an IPO (including rights
issues). The Fund’s investments in listed shares may
include investments in the listed shares of smaller
companies (meaning those that have a market value of
less than SAR1 billion). Furthermore, the Fund may
invest up to 20% of Fund NAV in one or more REITs that
are listed on Tadawul and in units of REITs being
offered in the course of public offering and which will
be listed on Tadawul in due course.

When the Fund Manager in its sole discretion believes
market or economic conditions are not optimal or
appropriate for investing, the Fund Manager may invest
up to 100% of the Fund’s assets on a temporary basis
by holding all or a substantial portion of the Fund
Assets in cash or in the form of Money Market
Instruments and near-cash and other ancillary liquid
assets.

c) Description of the Fund’s policy to concentrate
investment in _any specific shares, industries,
sectors, countries, and/or any geographic area

The Fund investment will mainly be limited to shares
listed and traded on the Saudi Stock Exchange. The
Fund will not operate a strategy that excludes certain
industries or sectors but will retain the highest possible
degree of flexibility, although it will limit its investments
to the Kingdom of Saudi Arabia in the manner described
in this Section 2 (“Investment Policies and Practices”) of
this Information Memorandum.

d) Markets in which the Fund intends to invest

The Fund will invest in shares listed on the main market
of the Saudi Stock Exchange (‘Main Market’) and in
shares offered in the course of an IPO (including rights
issues). Furthermore, the Fund Manager may invest up
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to 20% of the Fund’s NAV in listed REIT Funds (including
units of REITs being offered in the course of public
offering and which will be listed on Tadawul in due
course). Mostly, the Fund is expected to remain fully
invested with less than 5% cash position, subject always
to the investment restrictions set out in this
Information Memorandum. The Fund Manager may
invest the Fund’s assets in securities issued by the Fund
Manager or any of its affiliates. The following table sets
out the available types of investments for the Fund and
the percentages allocated to each:
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e) Specific Techniques and Instruments Which
May be Used in the Management of the Fund

The Fund Manager employs an active investment
strategy by selecting listed shares which it believes will
appreciate in value based on an analysis of sector
and/or the expected return or growth of individual
listed shares. In selecting investments for the Fund, the
Fund Manager will adopt a long-term approach,
focusing on the market price of a company’s listed
shares relative to the Fund Manager’s evaluation of the
company’s potential long-term (typically 2-3 years)
earnings, asset value and cash flow potential. The Fund
Manager will focus primarily on key growth drivers,
price & earnings dynamics and will seek out companies
with strong management teams, relatively low
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valuations, a competitive advantage and attractive
industry dynamics. The Fund should be considered by
prospective investors as a medium to long-term
investment.

f) Types of shares which cannot be included in
the Fund’s investments

The Fund investment will be limited only to the
investments set out in this section, subject to the
investments’ limits and restrictions set out in the
Regulations, the Terms and Conditions, and this
Information Memorandum.

g) Investment Limits and Restrictions

The Fund’s investment will be subject to the restrictions
set out in the Regulations, the Terms and Conditions,
and this Information Memorandum. In the event the
Fund Manager breaches any of the investment
restrictions it will comply with the requirements of
Article 52 of the Regulations.

Restrictions Regarding Investment in Shares Offered in
the Course of an IPO (including rights issues)

1) The Fund may invest in shares offered in the
course of an IPO subject to the following
conditions:

i.  The listed shares must be purchased at a price
that is no more than the stated offering price.

ii. The bid made by the Fund Manager for the
Fund, together with any other offers for
investment made by the Fund Manager for
other clients, must not exceed more than 10%
of the total IPO offering by value.

iii.  The listed shares must not be subject to a lock-
up or other prohibition or restriction on dealing
that would cause the Fund to be in breach of the
investment restriction.

iv.  The IPO shares in which the Fund may invest
must be listed on the main market of the Saudi
Stock Exchange.
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h) The Limit of the Fund’s Investment in Other | il gslio 3 dediall olyleiiul a> (¢

Investment Funds Managed by the Fund

Manager or Others

The Fund will not invest in other investment funds
managed by the Fund Manager with the exception of
investments in listed or to be listed REITs. The Fund’s
investment in REITs will not exceed 20% of the Fund
NAV.

i) Borrowing Powers of the Fund, the Fund Manager’s

Policy on the Exercise of Borrowing Rights and

Pledging Assets of the Fund

The maximum borrowing of the Fund will not exceed
10% of the Fund NAV at the time of effecting such
borrowing, except in the case of borrowing by the
Fund Manager to meet redemption requests in
accordance with the Regulations. The assets of the
Fund will not be subject to any guarantee or pledging
arrangement, nor will the Fund enter into any
derivatives transaction which will require the Fund
to deliver cash or assets as margin (often referred to
as ‘collateral’) to protect the Fund’s counterparty
from the risk of default by the Fund.

i) Maximum Limit of

Dealing with any

Counterparty
The maximum limit of dealing with any counterparty

shall not exceed 25% of the Fund’s NAV. This limit
applies to the Fund’s investments in Money Market
Instruments or other debt instruments, and not to
investments in shares.

k) The Fund Manager’'s Policy on

Management of the Fund’s Risks

The Fund Manager has in place a policy and a
procedure that identifies risks relating to and arising
from the Fund’s investment objective, strategy and
investments and ensures that such risks are dealt
with as quickly as possible. The Fund Manager will
conduct an assessment of all relevant risks at least
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once during each of the Fund’s financial years. The
Fund Manager will generally seek to diversify the
investments across various sectors and companies.
Risk management is conducted at three levels: (i)
stock, (ii) sector, and (iii) portfolio. At the stock level,
the Fund Manager will primarily focus on active risk
and will avoid over-exposure to high risk, speculative
stocks. At the sector level, the Fund Manager will
monitor sector and industry allocations and the
contribution to the overall portfolio risk. At the
portfolio level, the Fund Manager will monitor
tracking error and will review the portfolio structure
and composition with reference to the Fund’s
investment objective.

I) Benchmark Index, Provider of Benchmark and

the Bases and the Methodology Used to

Calculate the Benchmark
The benchmark index shall be the TASI index (further
information on the index can be obtained from the

Tadawul website). The purpose of the benchmark index
is merely to provide the Unitholders with an indication
of the Fund’s performance compared to the benchmark
index.

m) Investing in Derivatives

The Fund will not invest in derivatives.

n) Waivers approved by the CMA for any Investment
Limits and Restrictions

The Fund has not obtained any waivers from the CMA
in respect of the investment restrictions that would
otherwise apply to the Fund pursuant to the
Regulations.

3. MAIN INVESTMENT RISKS

(a) Investors should be aware that investments in
listed shares carry a high level of investment
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(b)

(c)

(d)

risk. The Fund is therefore only suitable for
investment by investors who (i) seek to invest in
shares listed on the main market of the Saudi
Stock Exchange, (ii) seek capital appreciation
over the medium- to long- term, (iii) do not
require an investment that generates income,
(iv) are aware of and understand the risks
involved with investment in a fund that invests
its assets primarily in listed shares, (v) can
withstand the loss of their invested capital in
part or in whole and (vi) are willing to accept
high risks associated with equity markets
generating potential returns on a long-term
basis. However, investment in the Fund is
subject to market fluctuations and other risks
inherent to investing in listed shares and, as a
result, the Unit Price may increase or decrease,
and upon redemption, the Unitholder may not
be able to recover all or any of the principal
invested amount.

The past performance of the Fund is not a guide
to its future performance and the Fund should
be regarded as medium to long-term investment

There is no guarantee that the Fund’s absolute
performance or its performance relative to the
index will repeat or match past performance.
Market conditions and trading approaches are
continually changing and the fact that an
investment manager happened to be successful
in the past may largely be irrelevant to its
prospects for future profitability. Past results are
not necessarily indicative of future performance.
No assurance can be given that profits will be
achieved or that substantial losses will not be
incurred.

Investors should be aware that an investment in
the Fund is not a deposit in a bank or other
insured depository institution, but is the
acquisition of a Unit in the Fund. The assets of
the Fund are owned collectively by the
Unitholders and each Unitholder owns an
undivided interest. The Fund Manager will
establish a separate local bank account in the

Ol o3 g Sl o Jle Soiue gy 2yl
Opras (V) ol opeiladl Coaly Ggatial
LW el @ 2l el 3 letiel
3l dl Ogan (V) (Jolas) iyl agaddl
(¥) dagladl J) Jasogal) gl (e 3ol JI 2agall
O3St (£) Tralen S 5 Hlaiiael g5 Opaay ¥
el Botie 3 Hlediua¥ly Alall @l bl
(0) Al el 3 wlel iy dgsol
pdlesly) LS o Agse Blus Joms Ogaddatun
Goind! 2lle Jbla Juan) Gouriue (1) yaiiall
e Uezzme wilye 5 @y ] Byl Uil
G oldiadl aasy clls aes adl gl
Sl blally Geudl cldad Ggaiall
U5 el ag Azl w8 5Lt Ll gslas,
O ¥ a8 alafudl wiey Jay ol Bugll yaw dui
Sl Al Lol slasiul (e Tals sussll el

i 51 of Lol

bl e s Led Goall mludl c1sY
4l (e Goinall J) Sl com S izl
J2¥1 gl sLetLedl] Ay

9 Gouiall Gl (¥ o e Glas azgy ¥
G lsl Gallay of 5)Swe a50 I 2y sl
5 Jolaall maliag Goudl Boyls o) o a2l
g Lolas Slaiadl e @it LS lhetaly
@ Amodl Sladsn, 308 Az Loy ¥ 43 ealll
s cotd @alll @ Bl o Gae Jezall
aST (S Y Jianadl G elo¥) e 3y9,all

S il WSS pus ol 2Lyl Gudmny

Qo) o hyoly Ayme (ppaiiaa] de pazy
Luwgo gl iy g Aoy Bliey ud Bgivall
Byiuall @ Busg Bl Laily (551 Aiash duclay]
dl - ducler Byguay - Goiall Jguol £Sls 5923
Sl oo Al K G s clussdl Sk
BGoaisall yyos iy Blime 4d Lo e Slusgll

21

(a



name of the Fund with the designated bank into
which it will deposit all monies from Unitholders
and from which it will debit payments for
investments and expenses incurred in the
operation and administration of the Fund in
accordance with the Terms & Conditions.

(e) Investors are hereby warned, and accept the
risk, that they may not get back all or some of
the amount invested in the Fund, particularly if
Units are redeemed soon after they are issued
and have been subject to a Subscription Fee and
an Early Redemption Fee, as further disclosed in
this Information Memorandum. Unitholders
should recognize that the Fund is not structured

as a complete investment programme.

Investors should carefully consider the following
risks, and all information contained in this
document, before investing in the Fund. Additional
risks and uncertainties that are not set out below or
that are currently believed to be immaterial may
also adversely affect the investment returns and net
asset value of the Fund.

3.1 Risks Associated with the Fund
3.1.1 Applicable Laws and Regulations

The businesses in which the Fund is seeking to invest
may be subject to numerous laws, including those
relating to health and safety, licensing, antitrust,
financial regulation, and environmental concerns. Such
businesses may also be subject to laws that govern
their relationships with employees in such areas as
minimum wage and maximum working hours, overtime,
working conditions, hiring and redundancy, pension and
employment benefits and work permits. Changes in
applicable laws, or interpretations of existing laws or
regulations, could require changes to current business
practices, or substantially increase the costs and reduce
the profitability of the businesses in which the Fund has
investments.

The Fund’s activities will be subject to the tax laws of
Saudi Arabia. Significant changes to, or to the
interpretation of, these laws or to the way in which
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these laws are, in practice, applied to the Fund may
materially impact the Fund’s performance. Investors
should note that, if required and permitted to do so by
law, the Fund Manager may pay from the Fund any
zakat and taxes due in respect of the Fund (for example,
on the value of its capital gains or income).

3.2.1 Capital Erosion Risk

If the Saudi Arabian equity market were to fall
substantially, the Fund’s Net Asset Value would likely
drop resulting in erosion of capital and impacting the
Fund’s ability to generate profits to Unitholders.

3.3.1 Equity and Market Risk

Investment funds that invest in listed shares are
affected by stock market movements. When the
economy is strong, the outlook for many companies
in which the Fund invests will be good, and share
prices will generally rise, as will the value of
investment funds that own these listed shares.
Similarly, share prices usually decline in times of
general economic or industry downturn. Listed shares
of certain companies or companies within a particular
industry sector may fluctuate differently than the
overall stock market because of changes in the
outlook for those individual companies or the
particular industry. The market value of the Fund’s
investments will rise and fall based on developments
of companies in which the Fund invests and equity
market conditions. Market value will also vary with
changes in the general economic and financial
conditions. Individual stock prices may rise and fall
dramatically. These price movements may result from
factors affecting individual companies or industries,
or the stock market as a whole. A slower-growth or
recessionary economic environment could have an
adverse effect on the price of various stocks held by
the Fund.

3.4.1 Issuer Specific Risk

The market value of an individual issuer’s shares can
be more volatile than the market as a whole. As a
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result, if a single issuer’s listed shares represent a
significant portion of the Fund’s assets, changes in
the market value of that issuer’s listed shares may
cause greater fluctuations in the Fund NAV than
would normally be the case. The Fund may also suffer
from reduced liquidity if a significant portion of its
assets is invested in any one issuer.
3.5.1 Large Investor Risk

Units in the Fund may be purchased and sold by large
investors, including other investment funds and
investment portfolios (“Large Unitholder”). If a Large
Unitholder redeems a portion or all of its investment
from the Fund, the Fund may have to incur applicable
taxes and other transaction costs as a result of having
to sell its investments to fund the redemption. In
addition, some listed shares may have to be sold at
unfavorable prices, thus reducing the Fund’s potential
return. Conversely, if a Large Unitholder were to
increase its investment in the Fund, the Fund may have
to hold a relatively large position in cash for a period of
time while the Fund Manager identifies suitable
investments. This could also negatively impact the
performance of the Fund.

3.6.1 Liquidity Risk

Liquidity refers to the speed and ease with which an
asset can be sold and converted into cash. In highly
volatile markets, certain listed shares may become less
liquid, which means they cannot be sold as quickly or
easily. Some listed shares may be illiquid because of
legal restrictions, the nature of the investment, certain
features, or a lack of buyers interested in the particular
share or market. Difficulty in selling listed shares may
result in a loss or reduced return for the Fund.

3.7.1 Sector Risk

At times, the Fund may have significant exposure to a
particular sector or industry in the economy. This
allows the Fund to focus on that sector’s potential
which can boost returns if the particular sector is in
growth. However, it also means that the Fund may be
exposed to a decline of a particular sector, especially
those sectors that are cyclical and more susceptible to
seasonal influences, and is therefore riskier than more
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broadly diversified funds.

3.8.1 Small Cap Risk

Listed shares of small cap companies (meaning those
with a market value of less than SAR 1 billion) tend to
be traded less frequently and in smaller volumes than
those of large cap companies. As a result, the prices
of listed shares of small cap companies tend to be less
stable than those of large cap companies. Their value
may rise and fall more sharply than other listed
shares, and they may be more difficult to buy and sell.
While smaller companies may offer substantial
opportunities for capital growth, they also involve
should be

smaller company

considered
listed
shares have been more volatile in price than larger

substantial risks and

speculative. Historically,
ones, especially over the short term.
Such volatility is caused by the less certain growth

prospects of smaller companies, the lower degree of

liquidity in the markets for such listed shares, and the
greater sensitivity of smaller companies to changing
economic conditions. In addition, smaller companies
may lack depth of management, be unable to generate
funds necessary for growth or development, or be
developing or marketing new products or services for
which markets are not yet established and may never
become established.

3.9.1 Tracking Risk

The Fund seeks to provide long-term capital
appreciation and growth. However, the Fund’s ability
to do so is influenced by the operating and
management expenses incurred by the Fund. These
expenses are affected by various factors, including
the size of the Fund, its composition, the skill of the
Fund Manager and the level of trading activity by the
Fund’s Unitholders. Frequent trading results in
additional expenses, which may hamper the Fund’s
ability to achieve a similar return as that of any index
comprising the same or similar stocks as the Fund.

3.2 General Considerations

The Fund is not intended to be a complete investment
programme and investors should consider their long-
term investment goals and financial needs when
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making an investment decision to invest in the Fund.
An investment in the Fund is intended to be a long-
term investment and should not be utilized as a
trading vehicle. There can be no guarantee that the
investment objective of the Fund will be met. Each
Unitholder acknowledges that the Fund Manager has
made him or her aware of, and that the Unitholder
understands the risks inherent in investing in the
fund. Unitholders should seek professional advice as
to the tax consequences of acquiring, holding,
redeeming or otherwise disposing of Units.

4. GENERAL INFORMATION

(a) Profile of Investors Most Suited to Invest in the
Fund

The Fund’s investment objective is to seek long term
capital appreciation through investment principally in
shares listed on the main market of the Saudi Stock
Exchange and in shares offered in the course of an IPO
(including rights issues). Prospective investors should be
aware that an investment in the Fund is not a deposit
with a bank or other insured depository institution, and

investment by investors who are aware of and
understand the risks involved with investment in a fund
that invests its assets primarily in shares and are able to
withstand the loss of their invested capital in part or in
whole.

The Fund is appropriate for investment only by
investors who:

(i) seek to invest in shares listed on the
main market of the Saudi Stock
Exchange;

(ii) seek capital appreciation over the

medium- to long- term;

(iii) do not require an investment that
generates income; and
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(iv)  accept the associated risks as set out in v 08y @udll § Al 2lall ols blall oglan (¢

Section 3 (“Investment Risks”) of this
sda O | 80di opo ("leitilead! Jbolsa"
Information Memorandum oda Sleslall 8,45 s (' A blxs’)

(b) Distribution Policy, Details of Unclaimed 4 _JUWll e el Jooliss asserdl dubaw (o
Distribution and Payment Methods
Sloudl @og

The Fund is an income accumulation investment fund, e Jsall Hlaiial Gotie biliw Olesse Bodine pim
which means that any net income generated will be s . : .
Lo sa=ll Jsudl ST L (Sl (99

reinvested in the Fund and not distributed as dividends o &> ghe O g S o
to Unitholders. Reinvestment of income will be <li=sll (S e gie Yy Goumall § oleilul
reflected in the Unit Price. The Fund Manager may, in e G dEd Sl Bole] uSan .ij Slay j9a8
its absolute discretion, exceptionally make dividends or
distributions. No guarantee is made that any such )
dividends or distributions will be made. The Fund is Ol d2g ¥ Asldicl 8y5my 7Lyl Slajes - @l
therefore only suitable for investment by investors who & sleiiadld (@i (g 'CL.JT Slas3g8 ;51 (il e
do not require an investment that generates income. b sleiial ] O oedll s¥3a cowli ¥ Gouial
ER

(c) The Fund’s Historical Performance Goiall olsl Jzw (2

The Past performance of the Fund is not a guide to its |4 e s Bgigall Gladl oSY ey Y
future performance and the Fund should be regarded . .

4l il ) s : sl
as medium- to long-term investment. Investment in the Ge 3 d ) TR e
Fund is subject to market fluctuations and other risks & sleiiwd] auaze; . J2dl gl Hlediedl dliwsg

inherent to investing in shares and other financial &6l Jblally Geudl cldax) Gouiall
instruments. The price of the Units can go down as well . oo &1 2 (- )
as up. An investor may not get back the amount I losilly el @ Lol Lol golos,
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they are issued and have been subject to an Early Jlo Lo ¥ aiiwll AL edadl sy of
Redemption Fee, as further disclosed in the Fund’s . . s
Information Memorandum. poa) Saady Ll o58 Slazgll Sl
Slaglall 8,40 Qo 2 LS S alajwl
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The Fund’s financial reports, summarized here, are clasgll SIW Cuj‘-,mw| Goutiall AU uylaxll

available to Unitholders on the Fund Manager’s ) o )
website 8 Ggiuall il g ASTYI gﬁil se

1. The Fund’s Total Return annualized for One Year, .1 sgiv julal e Boamall wile ezl ()

Three Years and Five Years (to 31 December 2017): )
ey YY) Slgiw juesy Olgiw Sy Buslg

(Y Y
Period Fund Bgigall Al
One Year 2.13% %YNY sy Liw
Three Years 2.70% %Y,V Olgiee S
Five years 14.89% %\ &A1 Slgiss uas
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2. The Fund’s Annual Total Return since dteols e Byiall Gaiadl wilall Jles (Y
Establishment: ) ) )

Since establishment until 31 December 2017 the Fund
has generated an annualized return of 13.17%

3> YoV e ¥V G Boinall WEM
%Y,V 6508 Soiw dile Goiyall

3. TASI performance for the Past Five Years: Byl ueaded| Slgiud! e ol ydiga elal (¥
Period TASI annualized return @b 3l Sgiudl iladl Juns ]
One Year 0.22% %+,YY Buslg A
Three Years -4.64% %%, - Sy
Five years 1.22% %\,YY Slgiw e

4. The Dividend Distribution History of the Fund (for Slgid] e) Bginall :‘-';5" alaojes Jow (¢
the past three financial years): ’ s -'E'| SR IT
ool « o

Not Applicable. The Fund is an accumulating fund, not Yy oS1y5 Boive 9o il Oleyge Gadine .Gdais ¥

distributing fund. <
a distributing fun ~CL.'J2‘ 2es 4 Ayl

(d) Rights of a Unitholder ol (S Bod> (s

1) obtain a subscription confirmation form upon & AR sie sl uSh Zisad e Jesazdl ()
subscribing to the Fund; . |
fdﬁ_\.lqa_"

2) exercise its rights pertaining to the units held in 3 gz &l lusglly Alall old disds dugles (Y
the Fund, including but not limited to voting in i

(o, ¢

the meeting of the Unitholders; Zagsatll jazll ¥ JUl dow (e Leay Goinall
RN N PRI EY
3) request a meeting of the Unitholders; falamsl o g laial ol (T

4) obtain the Fund’s short-form annual reports and gl el e Spatis zile e J (s
interim reports upon request to the Fund B . B
Manager; e Jlopaal b e Pl Ads Ul el

HETREN |

5) receive a copy of the complaints handling e 2y oAl pe Jalatll Slelya] o Biad plud (0
procedures upon request to the Fund Manager p )
f' . ‘ P
free of charge; Llzs Gouisall yyue ] pudd b

6) receive an extract of the Unitholders’ register o :l, clusgll Sl w0 2y (1
upon request free of charge; ) fls 2t e
Llxe pddy

28



7) remove a Fund Board member by way of a

special fund resolution;

8) redeem its Units in the Fund without imposing
any Early Redemption Fees (if any) before any
fundamental or significant change (as defined in
the Investment Funds Regulations) to the Terms

and Conditions become effective;

9) receive notifications as required under the
Investment Funds Regulations, Terms and
Conditions and this Information Memorandum;

10) obtain the Fund’s audited financial statements,

upon request to the Fund Manager; and

11) approve fundamental changes (as defined in the
Investment Funds Regulations) to these Terms

and Conditions.

(e) Unitholders’ Liability

Other than losing its investment in the Fund, a
Unitholder shall not be liable for the debts and
obligations of the Fund.

(f) Termination of the Fund

The Fund will be terminated in the following
circumstances: (i) if the Fund Manager proposed its
termination and such proposal is notified beforehand to
Unitholders on not less than 21 days’ notice, (ii) by a
special resolution of Unitholders, or (iii) if the Fund NAV
decreases below the minimum SAR 10m requirement
and the Fund Manager is unable to satisfy this
requirement within 6 months from the date of notifying
the CMA of the same unless a waiver from the CMA has
been obtained in this regard.

Once the Fund is terminated, the Fund Manager shall
commence the liquidation process without prejudice to
the Fund’s Terms & Conditions. The Fund Manager will
seek to liquidate the Fund Assets, discharge its liabilities
and distribute any remaining proceeds to Unitholders in
proportion to their respective holdings of Units on the
date of the liquidation distribution. Furthermore, the
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Fund Manager must disclose on its website and on the
Tadawul website that the Fund has been terminated

and specify the duration of the liquidation process.

(g) Risk Evaluation

The Fund Manager confirms the existence of an internal
mechanism and procedures to evaluate the risks
associated with the Fund’s investment, as set out in

Section 2 (k) of this Information Memorandum.

5. FEES, CHARGES AND EXPENSES

(a) Details of the fees, charges and payments to be

paid from the Fund’s assets and the method of

calculation

The Fund Manager reserves the right to pay at any time

from the Fund’s assets any fees and expenses relating
to the Fund’s operation and investment.

The table below sets out the details of all of the fees,
charges and expenses to be paid from the Fund’s

assets:

Subscription Fee

Management Fee*

Early Redemption Fee

1.5% of total price of
Units subscribed; no
VAT payable in addition

1.25% of Fund NAV, per
annum, plus VAT at 5%
(deducted
Fund on a quarterly

from the

basis).

0.5% of the total price
of Units redeemed (if
redeemed within 30
days of subscription); no
VAT payable in addition
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Broker Fee

Auditor Fee

Independent Board
Member Compensation

Custodian Fee

Administration Fee

Registrar Fee

0.000920% per
transaction, plus VAT at
5%

SAR 50,000 per annum,
plus VAT at 5%

The
each

remuneration  of

independent
director shall be SAR
3,000 per meeting in
addition to out of pocket
expenses incurred for
attending a meeting of
the Board, subject to a
cap of SAR 5,000 per
month per independent
director. The maximum
yearly remuneration for
each independent
shall be SAR

Non-

director
50,000.
independent
shall
remuneration from the
Fund. No VAT is payable
on the

directors
receive no

remuneration
received by the Fund’s
directors

0.10% of Fund NAV or a
minimum SAR 56,250
per annum, plus VAT at
5%

0.15% of Fund NAV or a
minimum SAR 75,000
per annum, plus VAT at
5%

Registrar Fee of SAR
187.50 per Unitholder
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per annum and SAR Legd dppe I BLYL

112.50 per subscription %0 Al A8 e
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or redemption,

Jamad | sl
VAT at 5%. g

Borrowing Expenses According to the

borrowing costs prevailing
in the market.
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Details of the charges imposed on the
subscription and redemption of Units in the

Fund:

Subscription Fee

Investors applying for Units will be required to pay a
Subscription Fee of 1.5% of total price of Units
subscribed. No VAT will be payable in addition. The
Fund Manager however reserves the right to waive or
rebate the Subscription Fee (or any part thereof).

Early Redemption Fee

An Early Redemption Fee of 0.5% of the total price of
Units redeemed (if redeemed within 30 days of
subscription) shall be payable to the Fund by
Unitholders who submit a redemption request within
30 calendar days of subscription. No VAT will be
payable in addition. The Fund Manager however
reserves the right to waive or rebate the Early
Redemption Fee (or any part thereof).
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Special Commission Arrangements:

(c)

The Fund Manager will not enter into special

commission arrangements.

In accordance with the Regulations and the APRs, any
goods or services received by the Fund Manager under
a special commision arrangement must be limited to
such goods and services which are related to the
execution of transactions on behalf of the Fund or the
provision of research for the benefit of the Fund. The
Fund Manager shall not accept any sums of money
under a special commission arrangement or any other
arrangement.

(d) Hypothetical example illustrating all fees,
charges and expenses, paid from the Fund's
assets or unitholders based on the currency of

the Fund.

Fees, Charges & Expenses for a hypothetical
investment of SAR 100,000: for illustrative purposes
only**

(Al amounts in SAR)
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Amount
o Fees as % of Fund )
Description (SAR) Daily
NAV
Accrual
Subscription
- 100,000.00
Amount
o 1.50% (no VAT
Subscription Fee 1,500.00
payable)

Management 1.25% (plus VAT
1,231.25
Fee at 5%)
Nil, assuming
holding period
Early more than 30 days;

otherwise 0.5% (no
VAT payable)

Redemption Fee
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Custodian Fee

0.10% (plus VAT

Auditor Fee,
Registrar Fee &

Broker Fee)

** Assumes Fund NAV is above minimum

This is a hypothetical illustration of fees, charges and
expenses only. The actual amount of fees, charges and
expenses will vary in the individual case of each

investor.

applicable, at
5%)

6. PRICING AND VALUATIONS

(a) Details on how each asset held by the

investment fund is valued

The following principles shall be followed by the Fund
Manager when valuing the Fund Assets:

i) shares which are listed or traded on any
regulated securities exchange or automated
pricing system, including securities quoted on
the main market of the Saudi Stock Exchange,
shall be valued at their closing price on the
relevant Dealing Day using the VWAP
methodology which arrives at a closing price
based on the Volume Weighted Average Price
by dividing (x) the total of all traded value of
the share occurring in the 15 minutes prior to
market close by (y) the total number of units

(Min Fee 56,250 98.50

at 5%)
Per Annum)
Borrowing - -
Administration
Fee (Min Fee 0.15% (plus VAT

147.75

75,000 per at 5%)
annum)
Other fees
(includes Board

0.15% (plus VAT
member

) where

compensation, 147.75
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of the share traded in the same period; an
example of how VWAP operates is provided
below;

ii) the value of any listed shares which are
suspended shall be determined based on the
last available price prior to the suspension,
unless there is conclusive evidence to
indicate that the value of such shares has
decreased below such price;

iii) the value of the Fund’s assets invested in
IPOs and rights issues will be determined on
the basis of the subscription price up until
the admission to listing of such shares.
Following listing, the value will be
determined by reference to the closing price
on Tadawul on the relevant Valuation Day;

iv) the value of the Fund’s assets invested in
REITs will be determined on the basis of the
closing price on Tadawul on the relevant
Valuation Day; and

V) the value of Fund assets invested in Money
Market Instruments will be determined
based on the cost of the contract, the value
of the relevant instruments or the value of
the deposited amount in addition to profits
due up to the day when the valuation is
made.

Example showing VWAP valuation of listed shares
(sub-paragraph (a)(i) above refers)

The VWAP valuation methodology arrives at a closing
price based on the Volume Weighted Average Price of a
listed share by dividing (x) the total of all traded value
of the share occurring in the 15 minutes prior to market
close by (y) the total number of units of the share
traded in the same period; the result is the closing
price.

Gl JLad| Ju8 4a8s 10 I eqdd Wgloasll
Yoludll gl Sy sie Jex| (o) e
4aS e Jle (b Led misss L 3udl P

tezadl olad e 23U paudl bhagie Jos

Balad o Ay gl G Al samd o G (Y

Jb zlie jaw 30 el e Lele Joladdl

Loy aias e abld Juds dzgy @ Lo Gulad]!
Saadl e (9 @] ells

Sllee § Spatiadl Ggaiall Jsol dad suxi (T
sr bl e Bglo¥ll Boamg Jo¥l alall )Ll
dmy el sda zhol Jad onmt LuSYl
e JLsyl et lady Al sami ozl
Alall 63 @uamll agy § Jols
Goliue § Speiindl Boanall Jouol daid suxi (&
de JLddl an bl e @laall letial
Alall 63 quadll gy § Jolus

Slgal @ Byatiudl Bodiall Jsol Lasd suxi (0

Aod ol aaall WG Wbl de W Ggudl
gagkl aldl s ol Alall cld AW clga¥l
shal e g damiall LY ] WLl
it

Bumeio pladiuly 25l el pudi miog Jle

Jl g2l 23) ! pulal e @all yaadl Jaugie

el (V)(1) e yatl 5,840

Lz plazinl s ped Ja8Y jan ol

Lewd M oo pddl olad e 22,00 aadl bugta

Jd dads Vo P ) Wgluall desall Jlez) (o)

Ugluall udl Dluzg sue Jlez] (02) e Boudl JLa8)

JLadYl yas 1 p Lewdll Al s Sl s

35



3,000 309,750  3:16 PM
_ 2,110 222,605 3:18 PM
10575 2,100 222,075 3:20 PM
s so00 52,500 3:22 PM
o7 100 10,700 3:24 PM
I8 2,000 216,000 3:26 PM
e 1,500 163,500 3:28 PM
e 1,500 159,000 3:29 PM
- 12,810 1,356,130

{Le3:16 309,750 3,000 103250
;L 33:18 222,605 2,110 IO
$lwe3:20 222,075 2,100 10575
flue 33:22 52,500 soo [NEGSN
flue 33:24 10,700 100 072
flue 33:26 216,000 2,000 IO
{Lwe3:28 163,500 1,500 N0
Lw33:29 159,000 1,500 [NE0ENN

1,356,130 12,810 -

In this example, the closing price using the VWAP

methodology is arrived at by dividing 1,356,130 by
12,810 = SAR 105.86. The closing price based on the
last normal price is SAR 106.

—_

b)

—_

c)

Method of calculating the Unit Price for dealing
purposes

The Fund Manager shall calculate the Unit Price
by dividing the Fund NAV by the number of
Units outstanding. The Unit Price shall be
expressed to at least four decimal places.

Frequency and time of valuation

The Fund NAV and the Unit Price shall be calculated by
the Fund Manager at market close in the Kingdom on
each Valuation Day, being Sunday and Tuesday of each

week.

If banks in the Kingdom are closed on any

Valuation Day, the Valuation Day shall be the following
day on which Saudi banks are open.

—_

d)

(e)

Details of publication of Unit Price (where and

when)

The NAV and the Unit Price will be made
available to Unitholders free of charge and
published on the Tadawul website and the
Fund Manager’s website on next business day
following each Valuation Day.

Actions to be taken in case of mis-valuation/
mis-pricing
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In accordance with the Regulations, the Fund |~ . o (2= ‘L;,J:j (Bodiuall yie e Cnaxy
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7. DEALINGS cHelasd! LY

(a) Details of the initial offer Jd L Jewlas (0

The Fund’s initial offer period closed on 6 January 2009.  .v..4 Ly 1 § Godiall Jo¥! 7Ll 5518 ol

The initial price per Unit was SAR 100. gosnee JUy -+ sumsll J5¥ I aly

(b) Details of the continuing offer Al ol Jslas (o
The F.un‘d Manager is .offering Units fqr e S @ e oS Slusg Goiall yie y35
supscrlptlon on each Dealing Day at the Unit sl Ly Jolas
Price.
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subscription and redemption requests )
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after 12:00 noon Riyadh time on any Dealing Day then
such request will, at the Fund Manager’s discretion,
be processed on the following Dealing Day based on
the Unit Price calculated on that day.

(d)

Procedures for submitting subscription and

redemption requests

Subscription Request Procedures:

An applicant wishing to purchase Units in the
Fund shall do so by completing, signing and
submitting the Subscription Form to the Fund
Manager using the address/fax number shown
on the Subscription Form, together with a
signed copy of these Terms and
Conditions/Information Memorandum and the
required documents listed in the Subscription
Form and listed below under “Documentary
Requirements”.

The Fund Manager reserves the right at any time,
without notice, to discontinue the issuance of Units of
the Fund.

Documentary Requirements

Corporate applicants must provide the Fund Manager
with a copy of:
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- Commercial register issued by the Ministry of
Commerce and Industry

- Articles of association, or the memorandum of
association and their annexes, and any
amendments

- ldentification card of the manager in charge

- Issued resolution forming the board of directors

- Board resolution evidencing the approval of the
opening of the account and conferring
authorisation on the signatories

- A list of the persons authorised by the owner
who are qualified to deal with the accounts,
pursuant to what is provided for in the
commercial register, and a copy of the
identification card of each

- Alist of all company’s owners whose names are
included in the memorandum of association and
a copy of identification card of each

- If the company has activities that required
beside the Commercial register issued by the
Ministry of Commerce another licence from
another government authority, a copy of that
licence is required.

Payments for the Units should be made through the
Investment Account specified by the applicant.
Remittances should be marked for credit to the Morgan
Stanley Saudi Equity Fund and sent with the duly
completed and signed Subscription Form to the Fund
Manager at the address shown on the Subscription
Form. If any Subscription Form is not accepted in whole
or in part any application monies received shall be
returned to the applicant’s Investment Account at the
applicant’s risk.

Subsequent applications for Units shall be made by
Unitholders in writing, and also by fax.

Notwithstanding receipt of the signed Subscription
Form or compliance with any other requirements,
the Fund Manager reserves the right to reject any
subscription or subsequent subscriptions without
giving any reason. In case any subscription has been
rejected, the Fund Manager will refund the investor
the subscription amount or the balance outstanding
at the applicant’s risk. Joint applicants must each
sign the Subscription Form unless an acceptable
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power of attorney or a written authorisation is
provided.

Applicants for any Units must make payment in the
Base Currency (Saudi Riyal). Unless prior
arrangements have been made, applicants must
make payment in cleared funds to be received by the
relevant deadline for submission of
subscription/redemption requests in order to receive
the Unit Price calculated on that day. If timely
settlement is not made the application for Units will
be rejected.

The Fund Manager may restrict or prevent the
ownership of Units by any person, firm or corporate
body if, in the opinion of the Fund Board, such holding
may be detrimental to the Fund, if it may result in a
breach of any applicable law or regulation, or if as a
result thereof the Fund may become exposed to tax
disadvantages or other financial disadvantages that it
would not have otherwise incurred (such persons, firms
or corporate bodies to be determined by the Board
being herein referred to as “Prohibited Persons”).

Activities which may adversely affect the interests of
the Unitholders (for example, activities that disrupt
the Fund’s investment strategies or impact expenses
for the Fund) are not permitted. The Fund Manager
may, at its sole discretion, prohibit such activities on
the basis that that they would affect the interests of
the Unit holders.

Different procedures and deadlines (which may be
in this
Memorandum and the Terms & Conditions) may

earlier than those set out Information

apply if applications for Units are made through a
sub-distributor.
e Redemption Request Procedures:

Units may be redeemed on any Dealing Day.
Unitholders wishing to redeem all or part of their Units
in the Fund (subject to the Minimum Redemption
and/or the Minimum Holding) shall do so by
completing, signing and submitting the Redemption
Form in writing to the Fund Manager’s address shown
on the Redemption Form. Subsequent redemption
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requests made following the first request may be made
by fax.

The Fund Manager shall pay the redemption proceeds
to the Unitholder’s Investment Account on record. Any
changes to the investment account on record may only
be made by sending an original written instruction to
the Fund Manager.

The Redemption Form must include details of the
number of Units or the amount the Unitholder wishes
to redeem, the Unitholder’s details, the Unitholder’s
account number and any other information required by
the Redemption Form. Failure to provide any of this
information may result in delay in executing the
redemption request. Furthermore, the maximum
period of time that may lapse between redemption by
the Unitholder and payment or redemption proceeds,
shall be five Business Days following the relevant
Dealing Day. Such redemption proceeds will be paid in
Saudi Riyals.

Redemption Forms will be considered as binding and
irrevocable by the Fund. Written confirmations may be
required by the Fund and must be duly signed by all
registered holders, unless in the case of joint registered
holders, each such holder has retained sole signing
authority.

Unitholders may ask for the redemption of all or part of
their Units. However, the Fund is not bound to comply
with a request for redemption of Units if after the
redemption the Unitholder would be left with a balance
of Units having a value of less than the Minimum
Holding. In such case, the Fund Manager may, at its
discretion, redeem the entire investment of such
Unitholder at the redemption price calculated on the
Dealing Day where such redemption is affected.
However, the Fund Manager must notify such
Unitholder in writing of any such redemption one week
prior to effecting it.

If it shall come to the attention of the Fund Manager at
any time that Units are beneficially owned by or on
behalf of a Prohibited Person, either alone or in
conjunction with any other person, and the Prohibited
Person fails to comply with the direction of the Fund to
sell his Units and to provide the Fund Manager with
evidence of such sale within 21 days of being so
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directed by the Fund Manager, the Fund Manager may
in its discretion redeem such Units. Immediately after
the close of business specified in the notice given by the
Fund to the Prohibited Person in this regard, the Units
will be redeemed and such Unitholder will cease to be
the owner of such Units. The Fund may require any
Unitholder or prospective Unitholder to provide the
Fund Manager with any information which it may
consider necessary for the purpose of determining
whether or not the beneficial owner of such Units is or
will be a Prohibited Person.

e  Minimum Subscription and Redemption amounts

The Minimum Initial Subscription to invest in the Fund
is SAR 50,000

The Minimum Additional Subscription is SAR 50,000

The minimum Redemption is SAR 50,000.

The Minimum Holding is SAR 50,000.

The Fund Manager reserves the right to change or
waive the amount of the Minimum Initial Subscription,
the Minimum Additional Subscription and the Minimum
Holding on a case-by-case basis after
obtaining/providing any required
approvals/notifications.

(e)

Information on Unitholders’ register

The Fund Manager maintains an up-to-date
register of the Unitholders in the Kingdom
which is deemed as conclusive evidence of
ownership of Units. The Fund Manager will
update the Unitholders’ register immediately to
reflect any change in the information contained
in the register of which it becomes aware. An
extract of the register shall be provided by the
Fund Manager to any Unitholder free of charge
upon request. Such extract will show only the
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information that is relevant to the requesting
Unitholder. Such register shall be available for
inspection by the CMA upon request.

(f) Investment in money market transactions

Subscription monies are to be invested in money
market transactions with counterparties party
regulated by SAMA or equivalent regulator in a
jurisdiction other than the Kingdom, or bank deposits,
pending such a minimum amount being achieved.

Amount raised during the initial offering period

(8)

SAR 41,751,562.50.

Corrective actions to ensure the fulfilment of
the requirement of maintaining SAR 10 million
as a minimum NAV of the Fund

(h)

The Fund Manager will take the necessary corrective
actions and notify the CMA immediately in the event
the Fund NAYV is less than SAR 10 million, and the Fund
Manager may liaise with the CMA in this regard. The
Fund Manager will, within six months from the date of
notifying the CMA, endeavor to obtain additional
investments in the Fund.

(i) Postponement and suspension of redemption
requests

In the event that the total number of
redemptions requests received in respect of
any Dealing Day amounts to 10% or more of the
Fund’s NAV, the Fund Manager, at its own
discretion, may postpone all or part of any
redemption request to the following Dealing
Day. In this case, the Fund Manager will apply
fair procedures when choosing the redemption
requests that will be postponed (see sub-
paragraph (j), below) and will process
redemption requests on a pro rata basis, always
taking into account the 10% limit on the
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relevant Dealing Day, which shall be used only
during the periods in which redemption
requests impose restrictions on liquidity and
when such requests would negatively affect the
remaining Unitholders.

The Fund Manager may only suspend subscription and
redemption requests in the following circumstances:

If the Fund Manager has been ordered by the
CMA to suspend subscription and redemption of
units.

If the Fund Manager reasonably believes that
such suspension is in the best interests of the
Unitholders.

If there has been suspension of dealing in the
market in which the securities or other assets
held by the Fund are dealt, either in general or
in relation to assets of the Fund which the Fund
Manager reasonably believes to be material to
the Fund’s NAV.

If any suspension is imposed by the Fund Manager,
then the Fund Manager will comply with the following:

-Ensure that any suspension continues only for so

long as it is necessary and justified having regard to
the best interests of the Unitholders.
-Review the suspension on a regular basis and

consult with the Board and the Custodian on a

regular basis regarding the suspension.
-Inform the CMA and the Unitholders immediately
of any suspension and provide the reasons for the

suspension.

-Inform the CMA and the Unitholders as soon as the

suspension ends and disclose it on its website and

the Tadawul website.

The CMA shall have the power to lift such suspension if
it believes it to be in the best interests of the
Unitholders.

i)

Choosing redemption requests to be deferred

In the event redemption requests are deferred, the
Fund Manager will apply fair procedures when choosing
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the redemption requests that will be postponed and
will process redemption requests which have been
postponed on a pro rata basis, and will prioritize
redemption requests which have been postponed over
new redemption requests always taking into account
the 10% limit of the Fund’s NAV on the relevant Dealing
Day.

8. CHARECTERISTICS OF THE UNITS

The Fund Manager may issue an unlimited number of
Units provided that they shall be of the same category.
Each Unit represents an undivided proportional share in
the Fund Assets so that all Unitholders are jointly and
absolutely entitled as against the Fund Assets subject to
the provisions of this Information Memorandum and
any applicable laws and regulations and so that no Unit
shall confer any interest or share in any particular part
of the Fund Assets and no Unitholder shall have rights
or interests in any part of the Fund Assets that are
different in nature from the rights or interests which
any other Unitholder has in that part of the Fund
Assets.

The Fund Manager reserves the right to offer Units in
one or more class or classes, and to adopt standards
applicable to classes of investors or transactions that
permit or require the purchase of a particular class of
Units. As at the date of this Information Memorandum,
Units have not been allocated to any class and the
terms on which they are offered for purchase therefore
apply to all investors equally.

9. ACCOUNTING AND REPORTING

(a) The accounting period and financial year of the
Fund is 12 calendar months ending on 31
December, and the interim accounting period
of the Fund is six months ending on 30 June.
The Fund Manager shall prepare and issue the
Fund’s annual reports, the audited financial
statement, the short-form annual reports and

the interim reports which will be provided to
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(b)

(c)

(d)

the Unitholders upon request and without
charge. The Fund audited financial statements
and interim reports will be prepared in
accordance with the standards adopted by
SOCPA.

The Fund annual reports shall be made
available to the public no later than 70 days
from the end of the period to which the report
relates. The Fund Manager will prepare the
interim reports and will make them available to
the public within 35 days from the end of the
period to which the report relates. The annual
reports and interim reports may also be
provided to Unitholders upon their request by
email and/or in hard copy and will be published
on the Fund Manager’s website and Tadawul’s
website.

The Fund Manager shall provide each
Unitholder with details of the NAV of the Units
owned and a record of transactions in Units
made by it within 15 days of each transaction.
The Fund Manager shall also send to each
Unitholder (including any former Unitholder
who held Units during the relevant financial
year) an annual statement within 30 days of the
end of each financial year summarizing its
transactions in the Units during the course of
the year. This statement shall include a
summary of service fees, expenses, charges
levied on the Unitholder’s holding of Units, and
details of any breaches of investment
restrictions described in this Information
Memorandum, the Regulations and the Terms
& Conditions.

The Fund Manager will disclose, on a quarterly
basis, on its website and Tadawul website as
well as any other means as specified by the
CMA, the information required under Article
71(h) of the Regulations.
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10.FUND BOARD Boigadl Byla) pudzma -
(a) Names of the Board members and Board
composition

The Board of Directors of the Fund shall have at least

three members each appointed for a five-year term and
renewable for another five years. At least one-third of
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the members of the Board shall be independent subject
to @ minimum of two independent members. Any other
director shall be nominated by the Fund Manager. Any
director appointed by the Fund Manager shall be
subject to the approval of the CMA. The Fund Manager x| Gowedl Aipn Aadlsl asls Godiall e digay
reserves the right to change the composition of the
Board, subject to the prior approval of the CMA. Set out
below are brief biographical details of each of the
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MES Investment
Management’s
non-U.S.
institutional
business, and
also held senior
positions at
Lombard Odier
and the Bank of
Ireland.

Paul received a
Bachelor degree
of Commerce
from the
University

College Dublin
and a Master
degree in
Investment and
Treasury from
Dublin City
University.
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Tarek
Sakka

Independent
member

Tarek Sakka is
the founder and
CEO of Ajeej
Capital, a
MENA-focused
alternative asset
management
company.

He was
previously
Group Vice
President at
Olayan
Financing
Company
responsible for
the group’s
private
investments and
business
development in
the MENA
region  during
which he
managed and
led several
billion dollar
investments.
Prior to that Mr.
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Sakka was the
Head of Private
Equity at the
National
Commercial
Bank.

He holds a B.Sc.
with Honours in
Electrical
Engineering
from King Fahd
University of
Petroleum &
Minerals and an
M.B.A. from
Harvard
Business School.
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Dr.
Abdulaziz
Jazzar

Independent
member

Dr. Abdulaziz
Jazzar is an

Executive
Partner of Malaz
Capital, a

venture capital
firm based in
Riyadh, which
he co-founded
in 2008. He has
over 20 years of
experience in
venture capital
and corporate
management.

Dr. Jazzar was
previously the
President and
Chief Executive
Officer of
International
Systems
Engineering Ltd.
From 2002 to
2004, he was
the  Managing
Director of the
Saudi Research
and Publishing
Company, which
is the largest
publishing
house in the
Middle East.
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Currently,  Dr.
Jazzar is on the
board of 2
Connect, Malaz
Tech, Saudi
Industrial
Services Co. (a
company listed
on Saudi stock
exchange),
Economic Cities
Authority,
National
Industrial
Cluster
Development
Program and
member of the

board of
trustees of the
Centennial

Fund.

Dr. Jazzar has a
B.Sc. in
Computer and
Communication
s Engineering

from Essex
University in
England, M.S.
degree in
Systems
Engineering

from King Fahd
University of
Petroleum and

Minerals in
Dhahran and in
1988 he
received his PhD
degree in
Computer

Science from
the University of
Southern
California.
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(b) Board Responsibilities =l Sl ogun (o

The Board will have the following roles and ) L g alls 59aY1 8,51 lme (5352
responsibilities:
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i. approving all material contracts involving the
investment Fund;

ii. overseeing and, when appropriate, ratifying any
conflicts of interest the Fund Manager has
identified;

iii. meeting at least twice annually with the Fund
Manager’s compliance officer and overseeing
the Fund Manager’'s compliance with all
applicable laws and Regulations;

iv.  confirming the completeness and accuracy and
compliance of the Terms & Conditions and this
Information Memorandum with the
Regulations;

v. ensuring that the Fund Manager carries on its
obligations in the best interest of the
Unitholders in accordance with the Regulations,
the Terms & Conditions and this Information
Memorandum;

vi.  discharging their fiduciary duty to the Fund and
Unitholders, including a duty to act in good
faith, a duty to act in the best interests of the
unitholders and a duty to exercise all reasonable
care and skill;

vii.  approving any recommendations made by any
liquidator which may be appointed;

viii.  approving the appointment of the Auditor; and

ix.  such other powers and responsibilities as are
listed in this Information Memorandum from
time to time, including approving the written
policy governing the exercise of the Fund’s
voting rights in its assets (described in this
Information Memorandum), and ensuring that
minutes of their meeting are kept that duly
reflect their deliberations and resolutions.

(c) Remuneration

The remuneration of each independent director
shall be SAR 3,000 (plus VAT at 5%) per meeting in
addition to out of pocket expenses incurred for
attending a meeting of the Board, subject to a cap
of SAR 5,000 per month per independent director.
The maximum yearly remuneration for each
independent director shall be SAR 50,000 (plus VAT
at 5%).
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The executive members of the Fund’s board shall
receive no remuneration from the Fund.

(d) Conflicts of interest

There is no conflict of interest, or a potential conflict of
interest between the interests of the Fund Board
members and the interests of the Fund. However,
where any conflict of interest arises the conflicted Board
member shall disclose such conflict (or possible conflict)
to the Board for approval in which case the conflicted
Board member shall not be allowed to vote on any
resolution taken by the Board in respect of which the
conflicted Board member has any direct or indirect
interest.

Any Board member may act as a director of any other
collective investment vehicle. Where any potential
conflict of interest arises between that director’s duties
to the Fund and any third party, that director shall
disclose such conflict (or possible conflict) to the Board
and that director, with the assistance of the Board
where possible, will act to ensure that any such conflict
will not unfairly prejudice the Fund.

(e) Other Investment fund board membership

Mr.
Cayman Islands. Ajeej Capital Cayman Islands is the

Sakka is a board member of Ajeej Capital

fund manager of the Ajeej MENA Fund. He is also a
board member of SEDCO Capital that manages GCC
and MENA funds.

11.SHARIAH COMMITTEE
Not applicable.
12.FUND MANAGER

(a) Name of Fund Manager

Morgan Stanley Saudi Arabia
(b) CMA authorization number

The Fund Manager is authorised under licence number
06044-37 to carry out the following activities: (i) dealing
as principal and agent; (ii) managing; (iii) arranging; (iv)
advising; and (v) custody in securities.

(c) Registered address and business address of the
Fund Manager:
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The registered and business address of the Fund

Manager is:
Al Rashid Tower, 10th Floor

King Saud Road, Riyadh

P. 0. Box 66633, Riyadh 11586
Tel: +966 (11) 218 70 00

Fax: +966 (11) 218 71 44

(d) Date of CMA authorization
21/11/1427H (corresponding to 12 December 2006)

(e) Paid up capital

The Fund Manager’s paid-up share capital had a value
of SAR 65m, divided into 6.5m shares of SAR 10 each.
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Africa

Abdulaziz Alajaji

CEO of Morgan
Stanley Saudi
Arabia

Member

(h) Primary roles, responsibilities and duties of the
Fund Manager in relation to the Fund

The primary roles, responsibilities and duties of the
Fund Manager in relation to the Fund shall include
amongst others:

e fund management;

e fund operations, including administrative
services to the Fund;

e offering of Units;

e ensuring the accuracy of the Terms and
Conditions and the Information Memorandum,
and that the information contained therein is
complete, clear, accurate, and not misleading;

e develop policies and procedures to detect risks
affecting the Fund’s investments and ensure
these risks are addressed as soon as possible;

e comply with the Investment Funds Regulations;
and

e implement compliance monitoring program, and
provide the CMA with the result of its
implementation upon request.

(i) Delegation to Third Parties

The Fund Manager may in its discretion delegate any of
its functions and obligations to the Fund to third parties
both within and outside the Morgan Stanley group, and
has delegated certain functions to third parties as set
out below:

The custody of the Fund’s assets to HSBC Saudi
Arabia Limited on the terms of the Custody
Agreement between the Custodian and the Fund
Manager.

The administration of the Fund (including
corporate administrative services) to HSBC Saudi
Arabia Limited on the terms of the Administration
Agreement between the Administrator and the
Fund Manager.

The Fund’s registrar services to HSBC Saudi Arabia
Limited on the terms of the Registrar Agreement
between the Registrar and the Fund Manager.
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(j) Other Business Activities or Interests of the
Fund Manager that are of Significance or could
Potentially Conflict with those of the Fund

There might be situations or circumstances which may
give rise to conflicts of interest between the interests of
the Fund Manager and the interests of the Fund or
between the interests of the Fund and the interests of
other investment funds managed by the Fund Manager.
If such conflict arises, the Fund Manager shall
immediately disclose the same to the Fund Board for
approval. The Fund Manager shall immediately disclose
all approved conflicts of interest on the Fund Manager’s
website and Tadawul website, and include the same in
the Fund’s annual reports prepared in accordance with
Article 71 of the Regulations. In the event that a conflict
of interest does arise the Board will endeavour to
ensure that such conflicts are resolved fairly, and that
investment opportunities are allocated fairly.

The Fund Manager will use its best efforts to resolve
any conflicts between the Fund and other collective
investment schemes managed by, or clients of, the
Fund Manager or its affiliates equitably. Should a
material conflict of interest actually arise, the directors
of the Fund will endeavour to ensure that it is resolved
fairly.

(k) Provisions governing the removal or
replacement of the Fund Manager

The CMA shall have the power to remove the
Fund Manager and to take any action it deems
appropriate to appoint a replacement fund
manager or to take any other measures it
deems necessary in the event of:

1) the Fund Manager ceasing to carry on
management activities without notifying the
CMA as required under the Authorised Persons
Regulations;

2) the cancellation or suspension by the CMA of
the Fund Manager’s license to carry on
management activities under the Authorised
Persons Regulations;

3) a request by the Fund Manager to the CMA to
cancel its license to carry on management
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activities;

4) the CMA believes that the Fund Manager has
failed, in a manner which the CMA considers
material, to comply with the Capital Market Law
or its Implementing Regulations;

5) the death, incapacity or resignation of a
portfolio manager who manages the assets of
the Fund, without there being another
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Manager who can manage the assets and
investments of the Fund; or

6) any other event determined by the CMA on
reasonable grounds to be sufficiently material.

13.CUSTODIAN
(a) Name of Custodian

HSBC Saudi Arabia Limited

(b) CMA authorization number

The Custodian is authorised under the Authorised
Persons Regulations having CMA licence number
05008-37.

(c) Registered address and business address of
custodian.
The registered and business address of the Custodian
is:

HSBC Saudi Arabia Limited
Head Office, North Olaya Road
P. O. Box 9084

Riyadh 11413

Saudi Arabia

(d) Date of authorization issued by CMA

19 November 2005.
(e) Primary roles and responsibilities of the
Custodian in relation to the Fund:

The Custodian shall be responsible for taking custody of
and protecting the Fund's assets on behalf of the
Unitholders, and shall be responsible for taking all
necessary administrative measures in relation to the
custody of the Fund’s assets.
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Notwithstanding the delegation by the Custodian to
one or more third parties under the provisions of the
Regulations or the APRs, the Custodian shall assume all
liability in relation to its responsibilities in accordance
with the Regulations. The Custodian shall be held liable
to the Fund Manager and the Unitholders for any losses
incurred by the Fund as a result of fraudulent behavior
by the Custodian, or its negligence or willful default.

(f) Functions Delegated to a third party by the
Custodian in relation to the Fund:

The Custodian Agreement provides that the Custodian
may appoint such sub-custodians and delegates to
perform some or all of its duties. Such sub-custodians
and delegates may in turn appoint sub-delegates and
sub-custodians. The Custodian will remain responsible
to the Fund Manager for any acts or omissions of any
such person or person howsoever appointed, and will
ensure that any Fund Assets held by it or by any such
person will be recorded as being held solely for and on
behalf of the Custodian for the account of the Fund and
as not belonging to such agent, sub-custodian or
delegate or any of their affiliates. The Custodian shall
seek the Fund Manager’s prior consent to any
appointment outside of the HSBC Group and shall give
the Fund Manager prior notice of any appointment
within the HSBC Group. The Custodian will pay the fees
of any delegate or sub-custodian it may appoint.

(g) Provisions governing the removal/replacement
of the Custodian

The CMA shall have the power to remove the
Custodian and to take any action it deems
appropriate to appoint a replacement
Custodian or to take any other measures it
deems necessary in the event of:

1) the Custodian ceasing to carry on
custody activity without notifying the
CMA as required under the Authorized
Persons Regulations;

2) the cancellation or suspension by the

CMA of the Custodian’s relevant
authorization to carry on custody
activities under the Authorized Persons
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Regulations;

3) a request by the Custodian to the CMA
to cancel its authorization carry on
custody activities;

4) the CMA believes that the Custodian has
failed, in a manner which the CMA
considers material, to comply with the
Capital Market Law or its Implementing
Regulations; or

5) any other event determined by the CMA
on reasonable grounds to be sufficiently
material.

If the CMA exercises its power to remove the
Custodian, the Fund Manager must appoint a
replacement custodian for the Fund in accordance
with the CMA’s instructions, and in such case the
Fund Manager as well as the removed Custodian
shall co-operate fully in order to facilitate a smooth
transfer of responsibilities to the replacement
custodian during the first (60) days of appointing the
replacement custodian. The Custodian must transfer,
where the CMA decides it to be necessary and
applicable, all contracts related to the Fund to the
replacement custodian.

The Fund Manager may remove the Custodian
pursuant to a written notice, if the Fund Manager
of the

Custodian is in the best interests of the Unitholders.

reasonably believes that the removal
In such case, the Fund Manager must immediately
inform the CMA and the Unitholders. The Fund
Manager shall appoint a replacement Custodian
within 30 days from the date on which the Custodian
receives the termination notice, and the Custodian is
obliged to cooperate fully with the Fund Manager to
facilitate a smooth transfer of responsibilities to the
replacement custodian. The Fund Manager must also
immediately disclose this on its website and the
Tadawul website.

14.INVESTMENT ADVISOR
Not applicable.
15.DISTRIBUTOR

The Fund may appoint a distirbutor, if required.

Goudl 2 ] b Gounall (el quuas (¥
dassly YL zoiall (asgarll clally U
‘gl las>

A8 Boiall (el of AU Boud! Lia slazel (&
PRI § - il gl § e s e - 35
9 el axsled of AU Goudl allas

LU Geudl dpa lasams 3l W G (©
(B gz e 8,350 9 Agdne ool
ol Jie @ Leode W Goudl Ana cols 13
Lady 40 Sy o oF Bodiwall e e oany <Botivall
ol e Al sla Qo AW Goudl e cilayladd
Jorall Goaiall cnaly Goaiall mas oo S Gglas
sl dl aldggael] pubad! ol s oy Golas
VL RYVS SRV PYVER S PTG EN U R PREON |
G oJai OF Godisall el e cpans ol Ggaisall
8 dadasy Giope o3 of LW Goudl 2ia a5
ol Boiall cnal J Godinally dlall oil3 sgaall

cdas slhs] Cagey (el Ggiall pae Jia O e
ol 3o O - Jsdan g (e - Goaiall nue i, 13
sin ds clamsll (S Axlas 3 comy lia ol
Goudl La sy o Gouiall e e pan A
s e oty ogall el wlasgll (Sley 2JU
oo lags To I oy Goaine el Om O Ggainal
omel 059 LWl Dllas) Goumall omel Al @l
Boiall sia pe Al Oslarll asle JHI ol
Goall el I Sl gsued] ubadl Jlaxd| g
S lde e a8 O Gginall e e Grany aad)
GoASTY adsll ey o ASTY dadgn e sall e

{J913) 2ty 2N Gyl

Hleiin! jLédue Nt
G ¥
@'}U e

59



16.AUDITOR
(a) Name of the Auditor
Ernst & Young.

(b) Registered address and business address of
Auditor.

The registered and business address of the Auditor is:

P.O. Box 2732

Riyadh 11461

Saudi Arabia

Tel: +966 (11) 273 4740
Fax: +966 (11) 273 4730

(c) Primary roles and responsibilities of the Auditor in
relation to the Fund

The Auditor, who shall be appointed by the Fund
Manager upon the approval of the Fund Board, is
responsible for reviewing the Fund’s interim and annual
financial statements in accordance with the standards
issued by the Saudi Organisation of Certified Public
Accountants.

17.OTHER INFORMATION

(a) Conflict of interest policy

The Fund Manager will provide the Unitholders, upon
request, with the policies and procedures for dealing
with any current or potential conflicts of interest
without charge.

(b) Rebates and soft commissions

Subject to policies established by the Fund Manager,
the execution of the Fund's investment transactions
may from time to time be conducted through any
investment advisor or any affiliates thereof, including
brokers. Such transactions may be subject to a
commission or dealer mark-up which may not be the
lowest commission or spread available and the
allocation of the brokerage commissions. The Fund
Manager will be responsible for the allocation of the
brokerage commissions.

Subject to the relevant restrictions imposed on special
commission arrangement under the Regulations and
the APRs, brokers who may be appointed from time to
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time and who may provide supplemental investment
research and research related services to the Fund
Manager may receive orders for transactions by the
Fund Manager. Information so received will be in
addition to and not in lieu of the services required to be
performed by the Fund Manager, and the expenses of
the Fund Manager will not necessarily be reduced as a
result of the receipt of such supplemental information.
Although each and every service received may not be
used for the exclusive benefit of the Fund, the Fund
Manager must in addition consider that those services
are, in aggregate, of significant assistance in fulfilling its
investment responsibilities to the Fund.

Shares held by the Fund also may also be held by other
funds or investment advisory clients for which the Fund
Manager or its affiliates act as an adviser. Shares may
be held by, or be an appropriate investment for, the
Fund as well as other clients of the Fund Manager or its
affiliates.

Because of different objectives or other factors, a
particular share may be bought for one or more such
clients when one or more clients are selling the same
share. If purchases or sales of shares for the Fund or
other clients for which the Fund Manager acts arise for
consideration at or about the same time, transactions
in such shares will be made, insofar as feasible, for the
Fund and those clients in a manner deemed equitable
to all. There may be circumstances when purchases or
sales of Fund shares for one or more clients have an
adverse effect on other clients.

Where the Fund Manager recaptures a portion of
brokerage fees from a broker in relation to the
purchase and/or sale of shares for the Fund, such
rebate (less any reasonable properly vouched fees

and expenses directly incurred by the Fund
Manager in arranging such rebate and agreed with
the Fund) must be paid into the Fund.

(c) Tax and Zakat

Unitholders shall be responsible for the payment of
the relevant tax, VAT and/or Zakat in respect of
their investment in Fund. Furthermore, investors
and prospective investors should seek professional
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advice as to the tax consequences of acquiring,
holding, redeeming or otherwise disposing of
Units. Investors should note that, if required and
permitted to do so by law, the Fund Manager may
pay from the Fund Assets any zakat and taxes due
in respect of the Fund. Investors and prospective
investors who are not resident in Saudi Arabia
should note that any dividend distributions that
they receive from the Fund may be subject to
Saudi withholding tax.

(d) Unitholders’ meetings

A meeting of the Unitholders may be convened upon an

invitation by the Fund Manager.

The Fund Manager shall convene a meeting of the
Unitholders within 10 days of receiving a relevant
written request from the Custodian or Unitholder(s)
representing at least 25% in value of the total units
of the Fund.

The Fund Manager shall call for a meeting of
Unitholders by announcing the same on its website
and on the Tadawul website, and by sending a notice
in writing to all Unitholders and the Custodian no
less than 10 days prior to the meeting and no more
than 21 days prior to the meeting. The
announcement and notice must specify the date,
place and time of the meeting and the resolutions
proposed. Simultaneously, the Fund Manager must
forward a copy of any such notice to the CMA.

The quorum required to conduct a meeting of the
Unitholders shall be such number of Unitholders
holding together at least 25% in value of the total
units of the Fund.

If the requisite 25% quorum or above is not
reached at the meeting of the Unitholders, the
Fund Manager shall convene a second meeting by
way of providing the Unitholders and the
Custodian with a written notice for a second
meeting of the Unitholders at least 5 days prior to
the date of such second meeting, which shall be
deemed quorate irrespective of the percentage of
the total Units held by Unitholders in attendance.
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Each Unitholder is entitled to appoint a
representative at a meeting of the Unitholders.
Each Unitholder is entitled to one (1) vote per
Unit owned in the Fund at the time of the
meeting.

Meetings and voting of, and deliberations by, shall
be held via modern technical means as per the
regulatory guidelines imposed by the CMA.
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(e) Procedures to be Followed for Termination or
the Winding-up of the Fund

The Fund will be terminated in the following
circumstances: (i) if the Fund Manager proposed its
notified

termination and such proposal s

beforehand to Unitholders on not less than 21
days’ notice, (ii) by a special resolution of
Unitholders, or (iii) if the Fund NAV decreases
below the minimum SAR 10m requirement and the
Fund Manager is unable to satisfy this requirement
within 6 months from the date of notifying the
CMA of the same unless a waiver from the CMA
has been obtained in this regard.

Once the Fund is terminated, the Fund Manager shall
commence the liquidation process without prejudice
to the Fund’s Terms & Conditions. The Fund
Manager will seek to liquidate the Fund Assets,
discharge its liabilities and distribute any remaining
proceeds to Unitholders in proportion to their
respective holdings of Units on the date of the
liquidation distribution. Furthermore, the Fund
Manager must disclose on its website and on the
Tadawul website that the Fund has been terminated
and specify the duration of the liquidation process.

(f) Complaints Procedure

() Lage V) o ke Jas ¥ slads] gy Lisna Al
oaasil 13] (7) of @lasgll (S oo pols L8 cazgan
olbll Ga¥l wdl (e Boaall Jsseol daud dlo
e pbiug Yo gosaw Jby odle V. AUl
o0 el T ogae @ byadl e cladul Gauiall
e Jowandl 01y @ Lo 4y 3JUI Goudl atia 5lad) &5

suall lia 3 AW Gyl 2ia o Jibs

Ades Boiall juae Tug Boaiall sle) 3ymess
ey Bgiall al8aTy bogydy MY 09y syl
wlelL sLaglly Ggainall Uyl Lpiiat] Gouiall pis
Loy clasoll (Sl de 2die lax=io gl a3si
pir b @ clissdl oo pelshe o ol
2o zhaddl Gouall pue e et WS Aaadll
(Jslas) Awsss, I AU Bl adigasy 3o ASTH! dadsga
Bae dums cile (I Goanall clel @3 @l g AT

!égw‘ Q‘;‘g‘ (}

If a Unitholder has any complaint regarding the Fund,
he should address his complaint to any of the following
address:
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Head of Legal and Compliance

Al Rashid Tower, 10th Floor
King Saud Road, Riyadh
P. 0. Box 66633, Riyadh 11586

Pl Asgilall ¢ o5-adl sy
o2bdl gau Al gols yaladl gl ekl 7
VIOAT Lol 11T e

63



Tel: +966 (11) 218 70 00
Fax: +966 (11) 218 71 44

The complaints procedure will be provided to
Unitholders upon request free of charge.

(g) Competent Authority

The operation of the Fund is subject to the laws of the
Kingdom of Saudi Arabia and the Regulations as issued
by the CMA from time to time. The Terms & Conditions
of the Fund are subject to such laws and the
Regulations as applicable from time to time.

Any disputes arising between the parties in relation to,
or in connection with the Terms & Conditions shall be
referred to the Committee for the Resolution of
Securities Disputes or any other authority nominated in
its place.

(h) Documents available to Unitholders

The documents that will be available to the Unitholders
constitute the Terms and Conditions, the Information
Memorandum, the summary of key information, the
contracts mentioned herein, and the financial
statements.

(i) Fund Assets
The assets of the Fund are collectively owned by the
Unitholders. The Fund Manager (and any sub-fund
manager), the Custodian (and any sub-custodian),
any investment advisor or distributor shall not have
any interest or claim against such assets unless (i)
any such person is a Unitholder or (ii) if such
interest or claim is permitted under the Regulations
and is disclosed in the Terms and Conditions or the
Information Memorandum.

(j) Waivers

The Fund has not obtained any waivers from the
CMA in respect of the investment restrictions that
would otherwise apply to the Fund pursuant to the
Regulations.

(k) General Information

e Anti-Money Laundering

Additional documentation beyond the Subscription
Form may be required to comply with Anti-Money
Laundering Law and to verify the identity of
Unitholders. This information will remain confidential.
The Fund Manager reserves the right to request such
further documentation or information from a
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prospective investor as may be required. Failure to
provide documentation and to prove identity to the
satisfaction of the Fund Manager may result in the
rejection of a subscription or in a compulsory
redemption. The Fund will at all times comply with all
circulars issued by the CMA pertaining to anti-money
laundering and terrorist financing. Pooled funds or
financial intermediaries will also be required to provide
money laundering regulations’ compliance declaration.

e Voting Rights Policies

After consultation with the Fund Manager’s
compliance officer, the Board shall from time to time
approve the general policies relating to the exercise of
the voting rights granted to the Fund pursuant to the
shares that represent part of the Fund’s assets. The
Fund Manager has the absolute discretion to decide
whether to exercise any voting right, and if so, how
voting rights should be exercised.

e Compliance with Regulations

The Terms & Conditions and other Fund documentation
comply with the Regulations issued by CMA. They
contain accurate, fair and true representation and
disclosures of all material facts that are relevant to the
Fund.
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APPENDIX 1

Subscription Form
Notes for Completion of Subscription Form

1. This Subscription Form incorporates the Terms &
Conditions and Information Memorandum of the
Morgan Stanley Saudi Equity Fund (the “Fund”), and
constitutes a legally binding agreement (the
“Agreement”) that governs the basis on which the
investor subscribes for Units in the Fund and the
basis on which the Fund Manager manages the Fund.

2. By signing the Subscription Form, you confirm that
you have read, understood and accept the Terms &
Conditions and that you agree to observe, perform
and be bound by all provisions and conditions of the
Terms & Conditions.

3. If you have any queries, please contact:

Morgan Stanley Saudi Arabia
Al Rashid Tower, 10th Floor
King Saud Road, Riyadh

P. O. Box 66633, Riyadh 11586
Tel: +966 (11) 218 70 00

Fax: +966 (11) 218 71 44

http://www.morganstanley.com/pub/content/imweb/i
m/en-sa/domestic-saudi-investor/

4. Please complete, sign and send the Subscription
Form in writing or fax (followed by the original
form by mail) to:

Morgan Stanley Saudi Arabia
Al Rashid Tower, 10th Floor
King Saud Road, Riyadh

P. O. Box 66633, Riyadh 11586
Tel: +966 (11) 218 70 00

Fax: +966 (11) 218 71 44

together with the investment amount and any other
documentation required to be submitted. If you send
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this Subscription Form by fax, please ensure that you Slel Sl glsrall J) Llas A2 75505 Juol
also send the original Subscription Form to the above
address in writing.

Subscription Form AL 73903
APPLICATION TO SUBSCRIBE UNITS Slasg § ALY cdb
IN THE MORGAN STANLEY SAUDI EQUITY FUND Lo gaud| meodll il L yg0 Fadine

Please complete, sign and send this Subscription Form i _,J(, Aluyly dagdyiy ALY zigas diai ela)ll
in writing or by fax to the Fund Manager: .
8 y 8 :39inall e JI wSLall

Morgan Stanley Saudi Arabia
Lagaudl SHiliw Olége

Al Rashid Tower, 10th Floor . . N

King Saud Road, Riyadh

. SLyI1 s UL
P. O. Box 66633, Riyadh 11586 ALl g A Gk
Tel: +966 (11) 218 70 00 R e
Fax: +966 (11) 218 71 44 FATT(VY) VYA Y. L lcasla
+9TT (V) YIA VY £¢ WSt
Particulars Guidance Notes Lz gd ollasdae bk
(1) Name of the Fund Morgan Stanley Saudi il plerge BGgiua Gotinall @ul 1
Equity Fund ETRPPUM [PV
Al gLl sl 5goisall 12
(2) Name of the Fund Al Rashid Tower, 10th Floor AL GBI il Sgutinall e e
Manager King Saud Road, Riyadh o2l agane cllll o)k
P. 0. Box 66633, Riyadh STy B9
11586 VVOAT oyl
Tel: +966 (11) 218 70 00 () VIAY. -+ iaila

Fax: +966 (11) 218 71 44 (1)) YAV £¢ 1l

http://www.morgansta

http://www.morganstanley. nley.com/pub/content/
com/pub/content/imweb/i imweb/im/en-
m/en-sa/domestic-saudi- sa/domestic-saudi-
investor/ investor/

(3) Acknowledgment of
the Terms & Conditions A8y Loy adly )43 3
(Please provide a clear
statement that the

maloobdl @uuds (o5)

applicant has received il w3 Bl ol

and acce.p.ts the Terms STy Logya e 39159

& Conditions of the

Fund) (Bgarsall

(4) Name and Address of
the applicant wilgieg ALl ol
4

(and the name and i

address of joint ] Glyics ol )5
applicant if applicable) ()] il 13) oLzl
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(5)

Igama Number or

Lol 08y ol L8 3,

National Civil 3y of Al 2sull
Identification Number
Sl gl Jeed)
or Company @ )
Registration Number of il polisy)
the applicant (S sukail 15] Gpolinil]
(and the details of the
joint applicant if
applicable) 3
d -2 “ - .
(6) Nationality of the o
applicant
il Leaizg)
(and nationality of the (Sl il 1] poluaal]
joint applicant if
applicable)
(7) Valuation Day ©e9adll 7,5 7
(value date on which o ol gl )
the transaction will be ; oo s
effected) (ddpall 4.8
(8) Amount of Subscription I Aayd 8
(the total amount paid dadiyy ol Al Jlan))
by the applicant, . .
| 4 Loy Spidid/
including subscription (el 469 Lo
fee)
5 00 4z 9
(9) Method of Payment pdudl dal
5a3 10
(10) | Signature sl
(the signature of the 9 sl aidsi)
applicant(s)) (CreetesL]
(11) | Contract Date ddall s 11
(date of completing this
Form) (risadll Iia Lacai L)
(12) | Investment Account Sl ol | 12
Please provide details Lol wyets o)
of the Investment sy Ll
Account from which 7 s Lo
payment for Units shall Sl ll a5 i Gls
be made (4o
For office use only dasd Casll alusrnd
(13) | Processing MSSA Office olerge aSe dxllan 13
Lagaadl Ll
(14) | Accepting MSSA Olege S5 s calbge Jogud 14
employee Hagaudl il

68




(MSSA individual who
accepted the

application)
(15) | MSSA Client I.D.
number
TO: MORGAN STANLEY SAUDI ARABIA
The undersigned act on behalf of
[name  of
applicant], of
[address]. The applicant wishes to

subscribe Units in the Morgan Stanley Saudi Equity
Fund (the “Fund”) subject to the provisions of the
Information Memorandum and the Terms & Conditions
of the Fund. Unless defined otherwise, capitalised
terms used herein shall have the meaning ascribed
thereto in the Information Memorandum and the
Terms & Conditions. The applicant agrees that the
following terms and conditions shall apply to its
subscription of Units in the Fund, to the holding of such
Units and to any redemption of any such Units:

1. Regulations

This Subscription Form incorporates the Terms &
Conditions and Information Memorandum and
constitutes a legally binding agreement (the
“Agreement”) that governs the basis on which the
applicant (the “Investor”) subscribes Units in the Fund
and the basis on which the Fund Manager manages the
Fund. By signing the Subscription Form the Investor
confirms:

(a) to have read, understood and accepted the
Terms & Conditions and the Information Memorandum
and that you agree to observe, perform and be bound
by all provisions and conditions of the Terms &
Conditions and the Information Memorandum;

(b) to act as principal and not as agent or otherwise
on behalf of someone else in its dealings with the Fund
Manager; and

(c) that investment in the Fund is suitable for the
Investor in view of the Investor’s investment objectives.

This Agreement takes effect once the Fund Manager
receives from the Investor an executed copy of this
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Agreement and cleared funds in the investment

amount.

This Agreement is subject to the Regulations, issued by
the CMA, based on the Capital Market Law and the
rules made thereunder, including the Authorised
Persons Regulations and all other applicable rules and
regulations that may be in force from time to time.

The Fund Manager may take, or refrain from taking, any
action it considers necessary to ensure compliance with
any such Regulations and it will not be liable in respect
of any such action taken in good faith. Whatever the
Fund Manager does, or refrains from doing in relation
to the Fund, in order to comply with the Regulations
will be binding on the Investor. Any actions it takes, or
refrains from taking, for the purpose of complying with
the Regulations will not render the Fund Manager or
any of its directors, officers, employees or agents liable
to the Investor.

Notwithstanding anything stated or implied to the
contrary in this Agreement, (i) the Fund Manager nor
any of its affiliates is agreeing nor required as a matter
of its operation of, service to, or transaction for the
Fund to comply with any laws or regulations other than
financial services laws or regulations that apply directly
to the operation of the Fund and the management of its
affairs as set out in the Terms & Conditions and the
Information Memorandum and (ii) if a party or any of
its affiliates shall be required to take any action or
refrain from taking any action in connection with the
Terms & Conditions and the Information Memorandum,
the Fund or any transaction that it reasonably believes
could result in non-compliance with, or penalties, loss
of tax benefits, additional tax costs or additional
reporting obligations under, any laws applicable to it or
any of its affiliates (including, for the avoidance of
doubt, the laws of the place of incorporation, domicile,
or residence of such party or any of its affiliates) or that
such party or any of its affiliates reasonably believes
could result in placing that party or any of the affiliates
in a position of noncompliance with such laws, that
party may terminate any relationship or contract then
existing in connection with the Terms & Conditions and

the Information Memorandum, the Fund or any
transaction with immediate effect and without
incurring any penalty, liability or responsibility
hereunder.
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This Agreement applies identical terms to all Investors
and contains all the terms agreed between the Fund
Manager and the Investor and supersedes any prior
agreement, understanding or arrangement between
them, whether oral or in writing. No representation,
undertaking or promise shall be taken to have been
given or be implied from anything said or written in
negotiations between the Fund Manager and Investor
prior to this Agreement except as expressly stated
herein. Neither the Fund Manager nor the Investor shall
have any remedy in respect of any untrue statement
made by the other upon which that party relied in
entering into this Agreement (unless such untrue
statement was made fraudulently or was as to a
fundamental matter including a matter fundamental to
the other party’s ability to perform its obligations under
this Agreement) and that party’s only remedies shall be
for breach of contract.

The Investor acknowledges that all transactions under
this Agreement are subject to the aforementioned
regulatory requirements and the Investor shall not
thereby be given any independent legal or contractual
rights with respect to such transactions.

The Terms & Conditions the Information
Memorandum and other investment fund
documentation comply with the Regulations and, in the
opinion of the Fund Manager, contain full, true and
plain disclosures of all material facts relevant to the
Fund.

2. The Investor

and

The Investor can be a single person, joint
person, an establishment, a partnership or a
limited liability company, or any other legal
entity.

In the event that the Investor is two or more persons
then, unless indicated otherwise, an investment made
in the Fund shall be considered the joint property of
such persons who, individually and severally, authorise
the Fund Manager to act upon written instructions of
all, both, or any one of such persons.

All details given by the Investor to the Fund Manager in
relation to his contact particulars are, and shall remain,
current and complete.
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In the event that the Investor is an establishment, a
partnership or a limited liability company then, prior to
such an Investor commencing investments in the Fund,
such Investor shall furnish to the Fund Manager a copy
of its commercial registration, Articles of Association,
Partnership Agreement, corporate resolutions listing
the authorised signatories, or any other documentation
deemed necessary, in a form satisfactory to the Fund
Manager.

The Fund Manager reserves the right to refuse an
Investor’s application if the Fund Manager is not
satisfied with any part of the documentation supplied.
In signing this subscription form, the Investor makes
(and must ensure that it is able to make) the following
declarations;

i. I/we undertake to send the subscription
monies in accordance with the Terms &
Conditions and the Information
Memorandum in the currency of the Fund
to the bank account specified in the
Payment of Subscriptions section of the
Terms & Conditions.

ii. I/we confirm that we have received and
read a copy of the Fund’s latest Terms &
Conditions and Information Memorandum,
financial reports and any other documents
required by applicable laws or regulations.
This subscription and any subsequent
subscriptions are based solely on and
subject to these documents and my/our
subscription form(s) in each case as may be
amended from time to time.

iii.  I/we confirm that we are not prohibited by
an applicable laws or regulations to
subscribe to the Fund.

iv.  I/we declare that all information provided
in  this subscription form and the
statements made in it are correct and
understand that they are continuous and
shall apply for any subsequent
transactions. |/we shall notify the Fund
promptly in writing of any changes.

v. I/we acknowledge that I/we will be
required to provide evidence required by
any applicable laws and regulations related
to anti-money laundering checks. This
subscription and any future transactions
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vi.

Vii.

viii.

shall not be processed until such
information is received.

I/we understand that as permitted in this
Terms & Conditions and the Information
Memorandum, the Fund Manager reserves
the right to reject in whole or in part or
defer any transaction. Monies received in
relation to a rejected subscription will be
returned as soon as practicable without
interest and at my/our risk. The Fund
Manager and the Board will be held
harmless against any loss arising from the

rejection of an application.

I/we agree to indemnify the Fund Manager
and the Board, other investors in the Fund
and any affiliates or duly appointed agents
of any of the foregoing entities and agree
to keep them jointly and severally
indemnified against all and any loss arising
from my/our misrepresentation under
these declarations or any breach of
obligations in  relation to my/our
subscription for Units in the Fund unless
such loss arises solely as a result of their
fraud, gross negligence or willful default.
I/we understand the risks involved with
investment in the Fund.

Investment Information

The Investor acknowledges that:

i. such

i. the

i. any market recommendations and
information communicated to him by the
Fund Manager or by any person
employed by or representing the Fund
Manager, does not constitute an offer to
buy, sell or hold units in the Fund,
recommendation and information,
although based upon information
obtained from sources believed by the
Fund Manager to be reliable, may be
based solely on the Fund Manager’s
opinion and that such information may
be incomplete and may be unverified,
and
Fund Manager makes no
representation, warranty or guarantee as
to, and shall not be responsible for, the
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accuracy or completeness of

information furnished to the Investor.
The Investor acknowledges that the Fund Manager
and/or its officers, directors, affiliates, associates,
stockholders or representatives may have a position in
or may intend to buy or sell shares, and that such
persons' market position may not be consistent with
the shares held by the Fund.

any

4. Fund Management and Third Party Services

Under the Agreement, the Investor along with all others
investing in the Fund, requests and authorizes the Fund
Manager to invest the Fund’s assets in accordance with
the Fund's investment objectives and strategies and
subject to the Terms & Conditions and the Information

Memorandum and  the Fund Management
Arrangements as set out in Appendix 4 (“Fund
Management  Arrangements”) to the Fund’s

Information Memorandum.

The Investor authorizes the Fund Manager to appoint,
on such terms as the Fund Manager sees fit, any
investment company, bank, or other financial
institution, inside or outside the Kingdom of Saudi
Arabia, to provide investment services to the Fund
including, but not limited to, correspondent bank,
broker or securities dealer and to pay the fees and
expenses of any such person from the assets of the
Fund.

The Fund Manager exercises reasonable professional
care and applies the standards required under the
Authorised Persons Regulations in the selection of third
parties to render services in connection with any
investments and transactions therein. The Investor
accepts that any third party firm or individual acts as an
independent contractor, not as an agent of the Fund
Manager, and the Fund Manager shall not be liable for
any act or omission by any such party nor shall the Fund
Manager be liable for any losses, damages, liabilities or
expenses incurred by the Investor arising from the
failure of any such party to perform their functions
correctly, accurately or within the customary or
requisite time, or from the insolvency of any such party.

The Fund Manager may delegate investment
management responsibility in respect of the Fund in
whole or in part to a sub-investment manager. Details
of any sub-investment manager appointed by the Fund
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Manager in respect of a Fund are available on request
and will be set out in the periodic reports for the Fund.

Redemption of units and the payment of Fund liabilities
can be effected only from the assets of the Fund,
without recourse to the assets of the Fund Manager or
any third party service provider. An Investor obtains no
specific rights to the whole or any specific part of the
underlying investments in the Fund's portfolio.

The Fund Manager shall provide the Board with all
necessary information relating to the Fund, to enable
the Fund’s directors to perform their duties completely.

5. Confidentiality

Subject to the dissemination of information to Investors
herein, the details of the Fund transactions shall be
treated as confidential, except to the extent that
information is disclosed:

(i) pursuant to any applicable law, regulation or
code of conduct, or
(i) by order of a court of law, or

(iii) in response to an inquiry by a regulatory or
governmental authority concerning information
reasonably required by them in the course of their
official duties, and subject to assurances that such
information will be used only for the purposes specified
and will otherwise be kept confidential.

The Fund Manager may disclose details of the Investor’s
relationship with the Fund Manager to authorized third
parties with whom the Fund Manager deals in the
performance of the agreed investment services on
behalf of the Investor, for their confidential and internal
use and/or as a requirement of processing transactions
on behalf of the Investor.

6. Limitation of the Fund Manager’s Liability

Neither the Fund Manager nor any affiliate of the Fund
Manager, nor any of the Fund Manager's or its
affiliates’ respective directors, officers, employees or
agents shall be liable to the Investor for any loss,
damages, costs, expenses or other liabilities suffered by
the Investor or the Fund’s assets, unless such outcome
is caused by such persons’ grossly negligent action or
omission.

Under no circumstances shall the Fund Manager or any
affiliate of the Fund Manager, or any of the Fund
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Manager’s or its affiliates’ respective directors, officers,
employees or agents, be liable to the Investor for
indirect or consequential losses, including any failure to
realize any profit, advantage or opportunity.

Without prejudice to the foregoing provisions of this
Agreement, and for the avoidance of doubt, the
Investor expressly acknowledges and agrees that:

(i) the Fund Manager makes no representation or
warranty as to the performance or profitability of any
underlying investments in the Fund and the Fund
Manager shall have no liability or responsibility for any
decline in the value of an underlying investment or the
Fund assets; and

(ii) the Fund Manager shall be entitled to rely, in
the performance of its obligations hereunder, on the
opinion and statements of third party professional
advisors which it will select with reasonable care and
instruct in good faith and shall not be liable to the
Investor for any adverse effect of having relied thereon.

The above limitations on the Fund Manager’s liability
apply in so far as they are not inconsistent with the
Fund Manager’s obligations under the Capital Market
Law or the Regulations.

7. Mailing Address

The Investor shall be responsible for providing the Fund
Manager with his current contact particulars including
mailing address, electronic mail (e-mail), landline and
mobile telephone numbers and, in the case of an
Investor which is not a natural person, the name of the
individual or individuals who represent that Investor, at
all times and for advising the Fund Manager promptly
of any change therein.

All  statements, advices and other written
communications by the Fund Manager shall be mailed,
or e-mailed, to the Investor’s mailing/electronic address
provided in the Agreement or to such other address as
shall have been furnished by the Investor to the Fund
Manager in writing.

In the event that Investor does not provide the Fund
Manager with a correct mailing and/or electronic
mail address or specifically advises the Fund Manager
that he does not wish to receive any mailings,
including statements and advices, with respect to

their investments, then the Investor is deemed to
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have agreed to indemnify and hold the Fund Manager
harmless in respect of, and to waive, all of his rights
or claims against the Fund Manager arising directly or
indirectly from the non-provision of statements,
advices or other information relating to the
investment, or because of such non-provision, the
Investor’s inability to respond to or seek rectification
of any errors or alleged errors in such statements,
advices, or other information.

8. Electronic Services

The Investor understands and agrees that the Fund
Manager may communicate with the Investor through
electronic mail providing confirmations, periodic
account statements, prospectuses, proxy statements
and reports in lieu of sending a hardcopy of these
documents or communications, and these documents
shall be deemed to be “written” documents for
purposes of law that require delivery of a written
document. (The Fund Manager will mail a hardcopy of
these documents or communications to the Investor’s
mailing address upon written request.) Notices and
other communications delivered to the electronic mail
address provided by the Investor shall, until the Fund
Manager has received notice in writing of any different
electronic mail address, be deemed to have been
personally delivered to the Investor whether actually
received or not. The Investor agrees to notify the Fund
Manager promptly of any change in the Investor’s
electronic mail address. The Investor understands and
agrees that any electronic mail, order or other message
the Investor sends to the Fund Manager through
electronic media shall be deemed “signed” by the
Investor if transmitting it requires Investor’s user ID and
password.

9. Force Majeure

The Fund Manager shall not be in breach of its
obligations under this Agreement and shall not be liable
to the Investor for any loss caused directly or indirectly
by Force Majeure, including, without limitation, acts of
government, exchange or market rulings, suspension of
trading, inability to communicate with market makers
for whatever reason, breakdown of the computer
systems of third parties or other machine failure,
impediments to the supply of goods or equipment, or
any other cause or conditions beyond the control of the
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Fund Manager.

If any Event of Force Majeure occurs, the date(s) for
performance of the obligation(s) affected shall be
postponed for so long as is made necessary by the
Event of Force Majeure. The Fund Manager will use all
reasonable endeavours to minimize the effects of any
Event of Force Majeure.

10. Due Diligence and Suspicious Operations

The Investor shall ensure that the monies used to
subscribe to the Fund are not of suspicious or criminal
origin. If the Fund Manager detects that the structure
or size of the Investor’s orders deviate from normal or
they have no obvious financial purpose or they do not
match with the Investor's financial position or business
operations, or if the Fund Manager has reason to
suspect the legal origin of monies related to the
business operations, the Fund Manager is obliged to
discontinue operations for investigation or refuse
business and immediately inform the anti-money
laundering authorities of the situation and deliver any
information and documents on request which may be
important to investigate the suspicion.

The Fund Manager reserves the right to carry out the
transactions for business reasons after which the
matter must be reported to the Anti-Money Laundering
authorities immediately. The Fund Manager is not
according to law allowed to inform the Investor of the
notification of the suspicious transaction.

11. Sharing of Information

Information necessary to open the Investor’s account,
processing his transactions and to comply with
applicable laws will be shared to the extent required
between the Fund Manager and third parties (banks
and agents) selected by the Fund Manager. The
Investor also agrees that such information may also be
shared with authorities.

12. Notices

Any notice, consent, request, claim, demand,
instruction or other communication given or made
hereunder shall be deemed to be sufficiently given
or made if in writing and delivered by post-paid

registered mail or express courier service (with way
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bill confirmation) or facsimile delivered or sent to the
unit holder at his address or fax number or email
address provided by him. Damages resulting from
the use of the postal services, courier and electronic
means of communication, especially from loss, delay,
misunderstanding, mutilation or double dispatch are
to be borne by the Investor, provided that the Fund
Manager has not acted with negligence. In case of
litigation, the onus of proof is borne by the Investor.

13.

In case of an individual Investor, the Terms &
Conditions shall be fully binding upon the heirs,
executors, administrators, personal representatives,
trustees and successors of the Investor and the
Investor’s agreement to the Terms & Conditions shall
not be terminated automatically upon the death or
disability of the Investor.

In the event that the Investor is a legal entity, this
Agreement shall not terminate automatically on the
death, disability, insolvency or dissolution of any
partner or shareholder therein. Notwithstanding the
foregoing, however, the Fund Manager shall be
entitled, at its sole discretion, to suspend any dealings
in connection herewith, pending receipt by the Fund
Manager of a court order, power of attorney or other
evidence satisfactory to itself of the authority vested
upon the heirs, executors, administrators, personal
representatives, trustees or successors to permit such
dealings.

14, Severability

Death of the Investor

If any provision or condition of this Agreement shall be
held to be invalid or unenforceable by any court or
regulatory or self-regulatory agency or body, such
invalidity or unenforceability shall attach only to such
provision or condition. The validity of the remaining
provisions shall not be affected thereby and this
Agreement shall be carried out as if any such invalid or
unenforceable provision or condition was not contained

herein.
15. Rights and Remedies

The rights and remedies of the parties in connection
with this Agreement are not exclusive of any other
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rights or remedies provided by laws
16. Governing Law

The operation of the Fund is subject to the laws of the
Kingdom of Saudi Arabia and the Regulations as issued
by the CMA from time to time. The Terms & Conditions
and the Information Memorandum of the Fund are
subject to such laws and the Regulations as applicable
from time to time.

Any disputes arising between the parties in relation to,
or in connection with the Terms & Conditions and the
Information Memorandum shall be referred to the
Committee for the Resolution of Securities Disputes or
any other authority nominated in its place.

I/we have read, understood, accepted, received and
signed a copy of the Fund’s Terms & Conditions and the
Information Memorandum and all appendices attached

Aelasy

éﬂhﬁ‘ o9 ?Ué.i." A1
Ayall ASLell @ Le Jganll Aalas Gourall Jos piay
Sdy e AW Gead! La Layuas (S mlgllly uagasdl
Sloglall 8yddy Bouiall a>Tg Loyl auazsy . ,5¥
Y By e L Jead &1 lslll AadasSU)

Loyall slan Led SLLY on Lad gl ¢l Jlx
Lol lejlll gud Wt ] wloglall 5,449 Y19
Lee w915 63T Al 3

o LGewd e @é}ﬂ\j ‘;5_133 Jgudg 8elyay Liad/ced aal
Botinally Lol leglall 5, 4dg ‘als.;}’b Ly, il

thereto. Le Lolzxdl 39
INVESTOR’S CONSENT & APPROVAL yedklud| Aadlgag ol
Investor’sName: el @l
Signature: sadell
Date: ;é_utd\
For Corporate investors: e ) o 09 peiadl
Authorized Signatory(ies): 1Bl (Ogugall) (agall
Company’s Stamp: A8, 4l s
Address(es): (cngliall) olgaadl
Email: (39 ASTY! !
Mobile: ezl casldl o8,
Phone Number: rasll @8,
Fax Number: Sl @3,

80



APPENDIX 2
Redemption Form

Please complete, sign and send this Redemption Form
in writing or by fax to the Fund Manager:

Morgan Stanley Saudi Arabia
Al Rashid Tower, 10th Floor
King Saud Road, Riyadh

P. 0. Box 66633, Riyadh 11586
Tel: +966 (11) 218 70 00

Fax: +966 (11) 218 71 44
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Investor’s Name: yedlud] el
Particulars Guidance Notes ol olasde o lad|
(1) Name of the Fund Morgan Stanley Saudi
Equity Fund bl olesse  Bgdive EPREON IPON \
(2) Name of the Fund Al Rashid Tower, 10th alall k! <l o PR ]
Manager Floor

King Saud Road, Riyadh
P. O. Box 66633, Riyadh
11586

Tel: +966 (11) 218 70 00
Fax: +966 (11) 218 71 44

http://www.morganstanl
ey.com/pub/content/im
web/im/en-sa/domestic-
saudi-investor/
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(3) Name and Address of
the investor

(and the name and
address of joint
redeemer if applicable)
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account registered for
the payment of
subscriptions)

poal Joeadl
(LS

For office use only

(12) | Processing MSSA office

Ern S Al | 12
il Olesge
Lagaudl

(13) | Accepting MSSA
Employee

(MSSA individual who
accepted the
redemption)
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(S b Jedy
Signature: sl
Date: Sl
For Corporate investors: Sluwdll g ol al
Authorised Signatory(ies): 2l (Ogunsall) (ogall
Company’s Stamp: 48,50 @
Address(es): (crstiad!) olgiad!
Email: 9 ASTY !
Mobile: Jlex]!
Phone Number: .
asldl o3,
Fax Number: oSLAll w3,
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Instructions for sending

Unitholders wishing to redeem their Units in the Fund
must do so by completing, signing and sending this
Redemption Form in writing or by fax to the Fund
Manager at the address/fax number specified. Payment
of redemption proceeds shall be made by the Fund
Manager to the Investment Account on record. Any
changes to the Investment Account on record may only
be made by sending the Fund Manager an original
written instruction.

The Redemption Form must include details of the
number of Units or the amount the Unitholder wishes
to redeem, the Unitholder’s details, the Unitholder’s
account number and any other information required by
the Redemption Form. Failure to provide any of this
information may result in delay in executing the
redemption request whilst verification (which may be
requested in writing) is sought from the Unitholder. The
deadline for the submission of this Redemption Form is
12:00 noon Riyadh time on each Dealing Day. If a
Dealing Day is not a Business Day, the next Business
Day shall be deemed the Dealing Day. Upon redemption
of Units, all accrued income on Units will accrue up to,
and including, the Business Day prior to the Dealing Day
when the Redemption Form is accepted by the Fund
Manager.
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APPENDIX 3

Fund Management Arrangements

1. APPOINTMENT OF THE FUND MANAGER
1.1 Pursuant to Article 1.1 of the Terms &
Conditions, Morgan Stanley Saudi Arabia has
been appointed as the Fund Manager.

1.2 The investors acknowledge that the Fund
Manager has full power and discretionary
authority on behalf and for the account of the
Fund to take such action and execute and
deliver such documents as the Fund Manager
deems necessary or desirable bearing in mind

the Fund's investment objectives.

1.3 The investors acknowledge that the Fund
Manager has full authority to bind the Fund in
connection with the above and to delegate its

authority.

2. DUTIES

The Fund Manager will render such investment
management and related services to the Fund as the
Fund may from time to time require in connection with
the investment, management and realisation of the
cash and other assets of the Fund including the
following:

identifying and evaluating suitable investment
opportunities for possible investment by the Fund;

e advising on the merits, structure and
financing of any acquisition or disposal of
any investment;

e investing and reinvesting the assets of the
Fund in investment opportunities;

e negotiating and arranging acquisitions,
disposals and other transactions in or
relating to the investment opportunities of
the Fund;

e making such representations to sellers of
investment opportunities or purchasers of
the assets of the Fund, and to other persons,
that the Fund Manager may deem proper in
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1.4

such circumstances;

e advising the Fund of all rights or
discretionary actions in relation to the
Fund's investments including, without
limitation, voting rights and of the date or
dates by when such rights must be exercised
or such action taken;

e if reasonably required by the Fund, to make
available one of its individual executives or
nominate some other suitable person to
serve on the board of any investee company
(but in no event where such appointment or
nomination of a board member would in
itself result in adverse tax consequences for
the Fund or the Fund Manager);

e if reasonably required by the Fund, to
exercise voting, management, consultation
and other rights attaching to or related to
the investments;

e monitoring the performance of the Fund's
assets and making recommendations in
relation thereto

e assisting the Auditors in determining the
valuation of the Fund and calculating the
amount of any distributions or redemptions
to be made by the Fund to the Investors
from time to time;

e engaging consultants, technical advisers,
counsel, accountants or such other persons
as the Fund Manager may deem necessary
or advisable in carrying out the above duties;

e assisting in engaging such support services
as Fund shall require;

e if reasonably required by the Fund,
preparing material (including valuations) for
inclusion in reports of the Fund; and

e generally assisting in transactions to which
the Fund is a party.

The carrying out of the Fund Manager’s duties
hereunder shall be subject to:
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4.1 The

(a)

the Terms & Conditions;
(b) the Regulations, issued by the CMA,
based on the Capital Market Law and the
rules made thereunder, including the
Authorised Persons Regulations and all
other applicable rules and regulations
that may be in force from time to time;
and

(c) any other matter to which a prudent
investment manager and adviser should
reasonably pay regard in the proper

discharge of its duties.

PROFESSIONAL ADVICE

In carrying out its duties hereunder, the Fund
Manager may in his discretion obtain and pay
for such expert or professional advice or
services as may be necessary or desirable for the
performance of its duties hereunder and in
particular, but without prejudice to the
generality of the foregoing, the Fund Manager
may refer any legal question to the Fund's legal
advisers, and may rely and act on any expert or
professional opinion or advice, including any
legal opinion or advice given by the Fund's legal
advisers.

FEES

Fund Manager shall receive a
management fee calculated as a yearly
percentage of the Fund NAV and paid
quarterly in arrear by the Fund to the Fund
Manager.

4.2 The Fund Manager shall be reimbursed by the

Fund for any third party fees or expenses which
the Fund Manager may be required to incur as a
result of providing any service to the extent
customary or otherwise agreed to by the Fund,
including legal and accounting fees and any
governmental charges and duties.
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5. REPORTING

The Fund Manager agrees to provide (or arrange the
provision of) such reports, statements, valuations and
information as set out in Article 11 of the Terms &
Conditions and as set out in the Fund’s Information
Memorandum.

6. DUTY OF CARE

The Fund Manager shall use commercially reasonable
skill and care in carrying out the duties and exercising
its rights, powers and authorities hereunder.

7. INDEMNITY

7. INeither the Fund Manager nor any affiliate of the
Fund Manager, nor any of the Fund Manager’s or its
affiliates’ respective directors, officers, employees
or agents (“Fund Manager Parties”) shall be liable to
the Investor for any loss, damages, costs, expenses
or other liabilities suffered by the investor or the
Fund’s assets, unless such outcome is caused by the
Fund Manager Parties’ grossly negligent action,
fraud, wilful misconduct or bad faith.

7.2 Under no circumstances shall any of the Fund
Manager Parties be liable to the Investor for
indirect or consequential losses, including any
failure to realize any profit, advantage or
opportunity.

7.3 Without prejudice to the above terms, and for the

avoidance of doubt, the investor expressly

acknowledges and agrees that:

a. the Fund Manager makes no representation or
warranty as to the performance or profitability of
any underlying investments in the Fund and the
Fund Manager shall have no liability or
responsibility for any decline in the value of an
underlying investment or the Fund assets; and
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b.

the Fund Manager shall be entitled to rely, in the
performance of its obligations hereunder, on the
opinion and statements of third party professional
advisors which it will select with reasonable care
and instruct in good faith and shall not be liable to
the Investor for any adverse effect of having relied
thereon.

7.4 The above limitations on the Fund Manager’s

7.5

8.

8.1

liability apply in so far as they are not inconsistent
with the Fund Manager’s obligations under the
Capital Market Law or the Regulations.

To the extent permitted by applicable law, the
Fund shall indemnify the Fund Manager Parties
against all claims, liabilities, damages and
expenses, including reasonable legal fees, to
which they become subject by reason of their
activities on behalf of the Fund, so long as the
action giving rise to the claim does not arise out of
the gross negligence, fraud, wilful misconduct or
bad faith by the relevant Fund Manager Party.

NON-EXCLUSIVITY AND
INTEREST

CONFLICTS OF

The services of the Fund Manager are not to be
deemed exclusive and, subject to the Terms &
Conditions, the Fund Manager shall be free to
render similar services to, and act as Fund Manager
or investment adviser of, third parties, provided
that its ability to fulfil its duties hereunder is not
materially adversely affected, and to retain for its
own use and benefit fees or other monies payable
in connection therewith.

8.2 The Fund Manager will at all times have due regard

to the duties it owes to the Fund and where a
conflict arises:

a) it will use best efforts to resolve conflicts of

interest between the Fund and either (i) other
collective investments schemes with which it or
(ii) its affiliates are involved or its clients equitably;
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b) it will allocate investment opportunities between (Y)y Goaall (V) o leiiud! PICES ol (<

(i) the Fund, (ii) other collective investment Lo . n
Hildo & 63 slazdl slaiind! xal
schemes with which it or its affiliates are involved 2 Lo e &

and (iii) its clients equitably; and Sy sdlee (1) ol amldl B oo @ o

34&&.44.2.6

c) the Fund Manager will treat each Investor equally a5l Jaay ¥y Cilasl yedive S Jolay of (2
and will not give any preference to any individual ) ) g
investor. o ¢

9. GOVERNING LAW Gl g ?Ué.i.ll A

9.1I:e I2)_pe(|rjation fo; thj' FAumt:l)'is su:jtht ;o thletliaws of 4Ll @ e Jsenll Ldaidll Bouall Joe pai, %))
e Kingdom of Saudi Arabia and the Regulations as . ) ) F‘M
‘ 4L LQ < "‘ s‘ ‘ L ‘ i ‘
issued by the CMA from time to time. The Terms & Sl Ay ‘ i (A @5_1_1{ syadl Asyal
Conditions and the Information Memorandum of 8439 e‘&b Loy apaiss L5 by e UL

the Fund are subject to such laws and the ., (. Jea) & sy il Bouiall wloglas

Regulations as applicable from time to time. o .
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9.2 Any disputes arising between the parties in  glaz, Lad cndbadl o Lady o S gl gl Jl= 35

relation to, or in connection with the Terms & ¢

! Lzt Jl Gouinall Gilaglas 8,ddg o849 by, ddl
Conditions and the Fund’s Information - d d:j o S f 5 Loyall
Memorandum shall be referred to the Committee =55 &3 dalw &l of LU 31931 wlejlie Lgud
for the Resolution of Securities Disputes or any Lee

other authority nominated in its place.
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