Morgan Stanley Saudi
Arabia

The Morgan Stanley Saudi Equity Fund
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This is an updated version of the Terms and
Conditions of the Morgan Stanley Saudi
Equity fund to reflect the requirements of
the Zakat collection rules from investors in
investment funds in compliance with
Investment Funds Regulations requirements
amended by the resolution of the Board of
the Capital Market Authority number 2-22-
2021 dated 12/07/1442H corresponding to
24/02/2021 G, as per our notification letter
send to the CMA on 21/03/2024.
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1. The Morgan Stanley Saudi Equity
Fund
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An open-ended collective investment scheme
established in accordance with the Investment
Fund Regulations (the “Regulations”) issued by
the Capital Market Authority of the Kingdom of
Saudi Arabia (the “CMA”) pursuant to its
Resolution Number 1 - 219 - 2006 Dated
3/12/1427H corresponding to 24/12/2006 based
on the Capital Market Law issued by Royal
Decree No. M/30 dated 2/6/1424H amended by
Resolution of the board of the Capital Market
Authority Number 2-22-2021 dated
12/7/1442H. Corresponding to 24/2/2021 (the
“Fund”).
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2. Terms and Conditions
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2.1 The Fund Manager
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The fund manager (the “Fund Manager”) is
Morgan Stanley Saudi Arabia, a joint stock
company established under the laws of the
Kingdom of Saudi Arabia with Commercial

Registration Number 1010224144,
dated 18/9/1427H, issued in Riyadh, and
licensed by the CMA under license
number 06044-37 dated 21/11/1427H

(corresponding to 12/12/2006).
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2.2 Acknowledgement and Explanatory

Statement:
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These Terms and Conditions have been
reviewed and approved by the Fund’s board of
directors (the Board). The Fund Manager and
the members of the Board collectively and
individually bear full responsibility for the
accuracy of the information presented herein.
Having made all reasonable inquiries, the
Board and the Fund Manager confirm the
validity and completeness of the information in
the Terms and Conditions, and further confirm
that the information and data maintained in the
Terms and Conditions are not misleading.

The Capital Market Authority (the CMA) has
approved the offering of units in the investment
fund. The CMA does not, however, take any
responsibility for the contents of these Terms
and Conditions, nor does it make any
representation as to their accuracy or
completeness. The CMA does not make any
recommendation as to the soundness or
otherwise of investing in the Fund, and the
approval of the offering of the Fund does not
mean that the CMA recommends anyone to
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invest in the Fund, and the CMA emphasises
that the decision to invest in the Fund is up to
the investor or his representative.

These Terms and Conditions and all other
documentation relating to the Fund comply
with the Regulations and they contain
complete, clear, accurate, and no misleading
information on the Fund, and they shall be
updated and amended.

Unitholders shall be deemed to have accepted
and signed the Fund’s Terms and Conditions,
upon subscribing to any listed unit of the Fund.

The performance of the Fund can be viewed
within the Fund’s reports.

Prospective investors should read these Terms
and Conditions carefully in their entirety and
seek appropriate legal, tax, financial and other
advice before making any investment decision
regarding the Fund.
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3. Fund Summary ‘8 9diall (adle 3
(2) Name of the Investment Fund: Morgan | Lilis ()& s (3 s2ia 1 Ll (§ gaia aul (\)
Stanley Saudi Equity Fund. ) A2 gadl ?G'“m

(b) Class/Type of the Fund: Open ended
public investment fund investing in listed

Saudi companies.

(c) Name of the Fund Manager: Morgan

Stanley Saudi Arabia.

Purpose of the Fund: To seek long term
capital appreciation through investment
principally listed on Saudi exchange.

(e) Risks Level: High Risk.

() Minimum Amount for Subscription
and Redemption: SAR 50,000.

(d)

(g) Days of Dealing/Valuation: Sunday and
Tuesday.
(h) Days of Announcement: Monday and

Wednesday.

(i) Date for Paying Redemption Amount:
Up to five Business Days following the
relevant Dealing Day.

() Unit Price at Initial Offer (Nominal
Value): SAR 100.

(k) Currency of the Fund: Saudi Riyals.

(1) Period of the Investment Fund and its
Maturity Date (where applicable): Not
applicable.
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(m) Date of Commencing the Fund:

6 January 2009.

Date of Issuing the Terms and
Conditions, and Latest Update of it (if
any): Date of Issue: 11 August 2008,
Latest Update: 13 April 2022.

(n)

(o) Early Redemption Fees (if any):

Nil, assuming holding period more than
30 days; otherwise 0.5% (plus VAT).

Benchmark: Tadawul All Share Index
(“TASI”).

Name of the Operator: HSBC Saudi
Arabia Limited.

Name of the Custodian: HSBC Saudi
Arabia Limited.

Name of the Auditor: Ernst & Young.

(p)

(@

(r)

(s)
(t) Fund Management Fees:

1.75% of Fund NAV, per annum, plus
VAT (deducted from the Fund on a
quarterly  basis), however  the
Management Fee is reduced by 0.5%
(i.e. to 1.25% per annum from 1 June
2019.

(u) Subscription and Redemption Fees:
1.5% of total price of Units subscribed;

plus VAT.

Custodian Fees: 0.10% of Fund NAV or
a minimum SAR 56,250 per annum, plus
VAT.

Dealing Expenses: SAR 73,676 - from 1
January 2021 until 31 December 2021.

)

(W)

(x) Other Fees and Expenses: Operator Fee
of 0.15 % of Fund NAV or a minimum

SAR 75,000 per annum, plus VAT.

Other Fees (includes Board member
compensation, Auditor Fee, Registrar Fee &
Broker Fee) of 0.15% (plus VAT where
applicable).

(y) Performance Fees (if any):

Not applicable.
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4. Investment Fund
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Name of Fund: The Morgan Stanley Saudi
Equity Fund

Date of Issuance of Terms and Conditions:
11 August 2008

Terms and Conditions last updated on: 13
April 2022

Date of approval of the CMA of establishment
of the Fund and the offer of units therein:
16 August 2008

Duration of the Investment Fund and
Maturity Date: The Fund is an open-ended
collective investment scheme.
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5. General Information
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5.1 Fund Manager
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Morgan Stanley Saudi Arabia, a closed joint
stock company established under the laws of
Saudi Arabia with Commercial Registration
Number 1010224144 dated 18/9/1427H, issued
in Riyadh, and licensed by the CMA pursuant to
license number 06044-37 dated 21/11/1427H
(corresponding to 12 December 2006).
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5.2 Fund Manager Head Office Bydiall el i ) S jal) 5.2
Al Rashid Tower, 10th Floor alad) gl cadil ) = 5
King Saud Road, Riyadh ol gan L) 5 5k
Tel: +966 (11) 218 70 00. +96L:('1"1) 218 7000 .Qf
5.3  Fund Manager Website @sdiall paal g S adgall 53

For further information about Morgan Stanley
Saudi Arabia, please visit:

http://www.morganstanley.com/pub/con
tent/imweb/im/en-sa/domestic-saudi-
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http://www.morganstanley.com/pub/con
tent/imweb/im/en-sa/domestic-saudi-

investor/ investor/
5.4  Custodian Ll cpal 5.4
HSBC Saudi Arabia Limited, a company | 4S i 52 gasall 433 gmiad) 4y 2l o (0 () Ui

licensed by the CMA dated 19 November 2005,
pursuant to license number 05008-37.
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5.5 Custodian Website
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For further information about HSBC Saudi
Arabia Limited, please visit:

www.hsbcsaudi.com
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5.6 Investment Fund Duration
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The Fund is an open-ended collective investment
scheme.
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6. Governing Law and Jurisdiction
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The Fund and the Fund Manager are subject to
the Capital Market Law and its Implementing
Regulations, as well as other relevant laws and
regulations applicable in the Kingdom of Saudi
Arabia.

Any disputes arising between the parties in
relation to, or in connection with these Terms &
Conditions shall be referred to the Committee for
the Resolution of Securities Disputes or any
successor authority.
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7. Investment Policy and Practices Al jlaa g Jlaiia) Slbwlow 7
7.1 Investment Objectives g i) diagl) 71

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 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.

da 3Ly (A Bsviall LBl (a jall Jidhy
G siall o Fing s 2l (g2l e s gai s Jall Gl
e (A L) YA e (mall e Gaaly
gl LW Gedl 8 Aglaidly da )
IUA e Aa gkl agu) g (Jh) At )
Gsia GllEs) @lly 4 L) S5V aladl # k)
;\.Ji qu; .(al_'mi :Lu.m]\ .Jj.\sj\ ELG\)A S, :\73}3};‘)“
Ll Gl Hlall il Qi & (5 gauall
Gioaiiveall a8 G g (Peali) daasand
Ohan oY (s Jlne 335 610Y) (e Clalialy

DAY (e @ sanall (a2 3 e

7.2 Type of Shares in which the Fund will

Primarily Invest
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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 (Tadawul), 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 SARI billion). Furthermore,
the Fund may invest up to 20% of Fund NAV in
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http://www.hsbcsaudi.com/
http://www.hsbcsaudi.com/

one or more REITs that are listed or units being
offered in the course of public offering and will
be listed 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.
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7.3 Description of the Fund’s Policy to
concentrate Investment in any specific
Shares, Industries, Sectors, Countries,

and/or any Geographic Area
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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 therein.
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7.4 Markets in which the Fund intends to
Invest and the Percentage of

Investment in each Investment Field
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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 to 20% of the
Fund’s NAV in listed REIT Funds. Mostly, the
Fund is expected to remain fully invested with
less than 5% cash position, subject always to the
investment restrictions set out in the 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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Maximum of Minimum of . |
Fund Assets in Fund Assets in 281 aal) Cal’y .
Investment Type Normal Normal J i . d}“
Market Market ‘9‘_4 ot & @ gdiall 5o .
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7.5 Specific Techniques and Instruments | @ lgaladiv) Say dadaa & g3l g cuallod 7.5

that the Fund Manager can use in the
Management of the Fund
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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 and earnings
dynamics and will seek out companies with
strong management teams, relatively low
valuations, a competitive advantage and
attractive industry dynamics. The Fund should be
considered by prospective investors as a medium
to long-term investment.
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7.6 Restrictions regarding Investment in

Shares offered in the course of an IPO
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(a) The Fund may invest in shares offered in
the course of an IPO subject to the
following conditions:
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(i) The listed shares must be
purchased at a price that is no more
than the stated offering price.

(i1)) Not more than 10% of the issued
securities of any single issuer may
be held for the benefit of the Fund.
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(b)  The listed shares must not be subjecttoa | 5 5 L;y da )l a@_u‘y\ gaadd o aeaa Y (<)
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Other Investment Funds managed by
the Fund Manager or Others
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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
REIT Funds. The Fund’s investment in REIT
Funds will not exceed 20% of the Fund NAV.
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7.8 Borrowing Powers of the Fund, the
Fund Manager’s Policy on the
Exercise of Borrowing Rights and

Pledging Assets of the Fund
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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.
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7.9 Maximum Limit of dealing with any

Counterparty
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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.
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7.10 The Fund Manager’s Policy on the

management of the Fund’s Risks
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7.10

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
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relevant risks at least 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 Ilevels:
(i) stock, (i) 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.
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7.11 Benchmark Index, Provider of
Benchmark and the Bases and the
Methodology used to calculate the

Benchmark
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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.
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7.12  Investing in Derivatives
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The Fund will not invest in derivatives.
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7.13  Waivers approved by the CMA for
any Investment Limits and
Restrictions
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7.13

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.
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8. Fund Suitability
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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 (Tadawul) 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 that investments in shares carry a
high level of investment risk. The Fund is
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therefore only suitable for 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:
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seek to invest in shares listed on the main
market of the Saudi Stock Exchange
(Tadawul);

(a)

(b)

seek capital appreciation over the medium-
to long- term;

(c)

do not require an investment that generates
income; and

(d)

accept the associated risks as set out below.
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9. Main Risks of Investing in the Fund
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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

Past results are not necessarily indicative of
future performance. No assurance can be given
that profits will be achieved or that substantial
losses will be incurred.
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THERE IS NO GUARANTEE FOR
UNITHOLDERS 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.
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AN INVESTMENT IN THE FUND IS NOT A
DEPOSIT WITH 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 HAS ESTABLISHED A
SEPARATE LOCAL BANK ACCOUNT IN
THE NAME OF THE FUND WITH THE
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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.
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UNITHOLDERS MAY NOT GET BACK THE
AMOUNT INVESTED. 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 WITHIN.
UNITHOLDERS SHOULD RECOGNIZE
THAT THE FUND IS NOT STRUCTURED AS
A COMPLETE INVESTMENT
PROGRAMME.
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THE FUND IS LIKELY TO HAVE HIGH
VOLATILITY IN RESPECT OF
INVESTMENT RETURNS DUE TO THE
NATURE OF ITS INVESTMENTS BEING
COMPOSED OF INVESTMENTS IN AN
EQUITY MARKET.
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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. Risks associated in an investment in the
Fund include but are not limited to:
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9.1 Applicable Laws and Regulations
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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
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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 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).
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The Fund Manager is committed to provide the
Zakat, Tax and Customs Authority (“ZATCA”)
with all reports and requirements regarding zakat
declarations and any information requested by
the ZATCA for the purposes of examining and
reviewing the Fund Manager’s declarations. The
Fund Manager will also provide the Unitholder
with zakat declarations upon request in
accordance to the ZATCA guidelines on the
zakat collection rules for investing in investment
funds (the “Zakat Collection Rules”). The
investors are subject to the provisions of that
rules - who own investment units in the Fund —
and they are required to calculate and pay zakat
on their investments. The Zakat Collection Rules
can be viewed through the ZATCA website.
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9.2 Capital Erosion Risk
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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.
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9.3 Equity and Market Risk
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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
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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.
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9.4 Issuer Specific Risk
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The market value of an individual issuer’s shares
can be more volatile than the market as a whole.
As a 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.
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9.5 Large Investor Risk
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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 unfavourable
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.
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9.6 Liquidity Risk
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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
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market. Difficulty in selling listed shares may | 5 jlua da a4l H_Jy\ & S mall Je o iy 08
result in a loss or reduced return for the Fund. G sdiall Mo alss
9.7 Sector Risk g Uadlly ddagi jal) jlalaall 9.7

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
broadly diversified funds.
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9.8 Small Cap Risk
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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 substantial risks and should be
considered speculative. Historically, smaller
company listed shares have been more volatile in
price than larger 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
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developing or marketing new products or Sl 3 i G R
services for which markets are not yet established

and may never become established.

9.9  Tracking Risk il ddadi yal) Jhldall 99

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
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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
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the same or similar stocks as the Fund. Aliles
10.  Mechanism for Assessing Risks bl an®i Al 10

The Fund Manager acknowledges that there are
in place internal mechanisms for assessment of
the risk related to the Fund.
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11.  Targeted Class for Investing in the

Fund

Adagiual) 458 11

Targeted class of investors for investing in the
Fund — please refer to part 4 of these terms &
conditions with regards to the most suitable type
of investor to invest in this Fund.
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12.

Investments Restrictions / Limitations

Sy agdgagaa 12

In managing the Fund, the Fund Manager will
comply with the restrictions imposed by the
Regulations, and these Terms and Conditions. In
the event the Fund Manager breaches any of the
investment restrictions it will comply with the
requirements of Article 41 of the Regulations.
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13.

Currency

dall 13

The currency of the Fund is the Saudi Riyal
(“SAR”).
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14.

Fees, Charges and Expenses
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14.1 Management Fee
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The Management Fee payable to the Fund
Manager is 1.25% of Fund NAV, per annum, plus
VAT (deducted from the Fund on a quarterly
basis).
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14.2  Subscription Fee
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An upfront Subscription Fee of 1.50% of the
value of the Units subscribed for will be payable
by investors, plus VAT. The Fund Manager
however reserves the right to waive or rebate the
Subscription Fee (or any part thereof).
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14.3  Early Redemption Fee
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An Early Redemption Fee of 0.50% of the value
of the Units redeemed shall be paid by
Unitholders who submit a redemption request
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within 30 calendar days of subscription. The
amount of the charge will be calculated on the
value of the Units redeemed, plus VAT, and will
be paid to the Fund.
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14.4  Other Fees
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(a) Broker Fee: 0.000920% per transaction, plus
VAT.

(b) Auditor Fee: SAR 55,000 per annum, plus
VAT.

(c) Independent Board Member
Compensation: The remuneration of each
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 director
shall be SAR 50,000. Non-independent
directors shall receive no remuneration from
the Fund. No VAT is payable on the

remuneration received by the Fund’s
directors.
(d) Custodian Fee: 0.10% of Fund NAV or a

minimum SAR 56,250 per annum, plus VAT.

Operator Fee: 0.15% of Fund NAV or a
minimum SAR 75,000 per annum, plus VAT.

Registrar Fee: SAR 187.50 per Unitholder
per annum and SAR 112.50 per subscription
or redemption or conversion of Units, plus
VAT.

(e)

()

(g) Borrowing Expenses: According to the
borrowing costs prevailing in the market.
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Rebate Certain Fees 4_,_,_, vy

The Fund Manager reserves the right to waive or
rebate the Management Fee, Subscription Fee or
Early Redemption Fee in its sole discretion. The
Fund Manager reserves the right to pay from the
Fund at any time the remuneration of the Board

mad sl oo ok G el Bsaiall o Ladiag
Al i) ps) }i ki ps) ji 3_)\%}“ ps)
Ggdiall e adiag LS| yaldll s jaail lad g Suall

sl ey ol 8 (§sauall e pdy of A 3all

16




and any charges, commissions, legal fees, and
other expenses borne by the Fund, in compliance
with the Regulations. This includes the fees and
expenses charged by the Fund Manager, the fees
of the Operator, the Registrar and the Custodian
and the Regulatory fees. The fees of any
Distributor will be paid by the Fund Manager out
of the Management Fee.

Transactions in relation to the investments of the
Fund are booked at cost. Any such dealing cost
will be paid out of the Fund Assets.

Sy S5 agmy Al Goviall ulas
Y 3yl sy 31 Ll 15 58
‘;"J\ oy jadll e}:-»)l\ Al Jady g C_,\}m_\
Goduall Jade laily ¢(3gauall e Lelasy
Céj ?39} Axaglal) e)-w)!\} Laaall pal S‘,- = S\J;
,:\73)\.3:%\

Lé}-l-\‘éj. \ C_\\J ="~' L_! .] - \ Qmw\ A:é es:j
.G sl

14.6  Special Commission Arrangements
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The Fund Manager will not enter into special
commission arrangements.

In accordance with the Regulations and the
CMIRs, any goods or services received by the
Fund Manager under a special commission
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

C'_a\;\);‘\ Lﬁi R }i ‘L; é}.l.ual\ Pravy d;.l.} US
D) (B Gsriall e lgle deany Slerd B
aledl el e 33 gana (685 ) ang Aalal) Al gaal)
o Al O el 2ty dAlal) ld Gilaadldl
dadiad Clag¥) sy Alall @l G (5 sauall
e Gl Gsviall e dits o S ¥ G aiall

s

J

or any other arrangement. LA~
14.7  Hypothetical Example illustrating all | CidlSil) g 2 g ) JS prida gy (o) 538) JUa 14,7
Fees, Charges and Expenses, paid 9 Godiall J gl (a de ghaall cildall) g
from the Fund’s Assets or Unitholders | 3y o L v .
o s Glaagl Sla e
based on the Currency of the Fund =
OJM‘
.. Fees as % of Amount (SAR) 3aieall alud) ‘1 4 giall Loty |
Description Fund NAV Daily Accrual n wuﬁ o jjj I\.A;é L;E‘J:l S ol
Subscription Amount | - 100,000.00 (gl Jo ) Gsaaall
1.50% 100,000.00 - sy s
Subscription Fee 1,500.00 FERETRY
(plus VAT) 1,500.00 S Adlayl) 9% 1.50 LSV s

1.25% (plus

Management Fee VAT) 1,415.94
Nil, assuming
. holding period
ll?::ly Redemption more than 30 B
days; otherwise
0.5% (plus VAT)
Custodian Fee
0.10% (plus 113.28
(Min Fee 56,250 Per | VAT) :
Annum)
Borrowing - -
Operator Fee (Min
0.15% (plus
Fee 75,000 per VAT) 169.91
annum)
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Other fees (includes (Gsiw 75,000
Board member
. 0.15% (plus - — -
compensation, VAT where 169.91 Wies) s AT )
Auditor Fee, . .. oudaa pliae ) el
Regi applicable) & AlaYL) %0.15 .
gistrar Fee and o S gl e qladl g 5,04y
Broker Fee) 169.91 Aliaal) adll Ay e Gladi g ciljlwal ‘
s L =l cll
Total Expenses = 1,868.04 ( il g Jaadll
(G s
1,868.04 = el Alaa)
14.8 14.8
14.9 14.9
15.  Valuation and Pricing sl g anllll 15
15.1  Details on how each Asset held by the | auli Jual JS anilli 48, oy daldl) Jualdlll 15,1

Investment Fund is Valued

ket &M

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

die A8Y) bl glal Gsaiall e e e

(a) 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 (Tadawul), 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 () the total number of
units of the share traded in the same period;
an example of how VWAP operates is
provided below;
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(b) 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

(o Lelal o Aa je pend (5 da past oy
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indicate that the value of such shares has
decreased below such price;

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;

(c)

& el §saiall Jpal dad i (W)
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the value of the Fund’s assets invested in
REIT Funds will be determined on the
basis of the closing price on Tadawul on the
relevant Valuation Day; and

(d)
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(e) 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.
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Example showing VWAP valuation of listed
shares below.

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

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

Bange pladiuly Ao 50l agul) ol o gy Ui
sl aaall bl e ma A el Lo i

_an
dagie Aliuly #3500 agd JEY s s
DU e paall bl oz A el Jasie
15 J3a agudl Al slial) el Maa) (00) dand
Shaay 20 el (02) o sl JiE) S 20k
o Aanl) Aaii L 52al) JUA A glaial) agd)

Y]
b gl Las) FO]
la3:16 | 3,00 | 309,750
e 3:18 | 2,110 | 222,605
(L3220 | 2,100 | 222,075
2la322 | 500 | 52,500
2324 | 100 | 10,700
(L3226 | 2,000 | 216,000
2la328 | 1,500 | 163,500
2329 | 1,500 | 159,000
12,810 | 1,356,130 QBT

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.

n pad) G (e st A pmdl e R
105.86 = 12,810 A= 1,356,130 4asd JMA
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15.2  Calculation of Unit Price

daa ol s Gla 152

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.
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15.3  Frequency and Time of Valuation
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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.
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15.4  Unit Price Publication
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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.
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15.5 Actions to be taken in case of Mis-
Valuation/Mis-Pricing
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(oA il JalAd)

In accordance with the Regulations, the Fund
Operator shall record each instance where any
asset of the Fund is valued incorrectly or where
the price of a Unit is calculated incorrectly. The
Fund Operator shall compensate all Unitholders
(including any former Unitholders) who have
been adversely affected by such error as soon as
reasonably practicable. The Fund Manager shall
immediately report to the CMA any valuation or
pricing error of 0.5% or more of the price of a
Unit and disclose it immediately on its website
and on the Tadawul exchange website and in the
Fund’s report prepared in accordance with
Article 76 of the Regulations. In addition, the
Fund Manager shall provide a summary of all
valuation and pricing errors in the Fund’s reports
to the CMA in accordance with Article 77 of the
Regulations.
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16.  Dealings cHaledll 16
16.1  Details of the Initial offer AV okl Jualdi 16.1

The Fund’s initial offer period closed on
6 January 2009. The initial price per Unit was
SAR 100.

A6 B Gsriall (1531 g I8 8 g
d) 100 3250 53 el 3122009
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16.2  Details of the Continuing Offer

Jabaill sl 16.2

The Fund Manager is offering Units for
subscription on each Dealing Day at the Unit
Price.
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16.3  Dealing Days

Jabll oLl 16.3

Dealing Days means the Business Days (each
day on which Tadawul is open for business) on
which Subscription and Redemption requests are
processed, being Sunday and Tuesday of each
week.
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16.4  Subscription and Redemption

Procedures
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The deadline for the submission of the
subscription/redemption request is 12:00 noon
Riyadh time on each Dealing Day. If the
subscription/redemption request is submitted
before 12:00 noon Riyadh time on any Dealing
Day then such request will be processed on that
Dealing Day based on the Unit Price calculated
on that day. However, if  the
subscription/redemption request is submitted
after 12:00 noon Riyadh time on any Dealing
Day then such request will be processed on the
following Dealing Day based on the Unit Price
calculated on that day.
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16.5 Subscription Request Procedures
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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/email address shown
on the Subscription Form, together with a signed
copy of these Terms and Conditions and other
documents requested by the Fund Manager in
order to complete KYC requirements.

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

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
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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
power of attorney or a written authorisation is
provided.

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

Different procedures and deadlines (which may
be earlier than those set out in this Terms and
Conditions) may apply if applications for Units
are made through a sub-distributor.

CUL) A b bl s A Lo
o @ o b s JS e Gy il
Uy o8 }i \g}ﬂ"‘ v‘:‘s}‘ edﬁ;\ (:5 Lo sy G'J}q_'\

1’) N

Glas gl jlaa) iy 8 3ally (3 gaiall e dadiag
D) (50 (e i 6l A
@l 5) Adliie Ailed v sa 5 Dlel ja) Gk s
Ola gleall 3 83 8 Badsall pel gall @5 Gus 28
J sanll allall 2384 (IS Jla 8 (alSaY) g da gyl
Lo 18 5e gl e

16.6 Prohibited Persons and Prohibited
Activities

3 shaal) Aii¥ g (g shaal) alAEY)  16.6

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.

Lo

Gsvinally i () Lils e AL 028 O alaal
sl Alae Aa3Y Sl s gl @llgiil Legle iy 13)
Gsbual dmjye - Gl dagn - Gauall oS
leind S O AT Al t55lse 5l Ay o
}' u\SJ.JJ' j\ u.alé.ﬁay‘ ¢YBA ‘_AJ _)L&;‘j)
Slawall 138 83 oY) (ulaa atdaay (Al Gl gal)
(”uﬂ)}k;.d\ ua\;.m‘)““ ?‘mb

Sl lliae A Lb 508 ) AaisYU e ¥
Jises o Lels e Gl Aisl) Sla) @il
clads b g ol 4l (8 saiall il yiul
Uy - Hhay o Goriall e ey (Gsaial
Lo sS ool e dhail) @l Jia - aldll s o)
sl Sl allas e S

16.7 Payment of Subscriptions

Cls) Ay ady 16,7

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.

Applicants for any Units must make payment in
the Base Currency (Saudi Riyal). Unless prior
arrangements have been made, applicants must
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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.

Al Lealid o Al allaeS ddatiiall Ciladal)
Gl aal Al g Al e gl
& cdaall Bas sl paa aludl cala iy /LESY)
Bl B Al o)) s Js (A sl s

Slas g e Jgpand) (illa (298 5 ccalial)

16.8 Redemption Procedures

A i) Qg el 16.8

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 requests made
following the first request may be made by email.

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.
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16.9 Redemption Proceeds
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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 upon receipt
of original written instructions.
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16.10 Limits on Redemption

A ) 298 16.10

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,
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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.
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16.11 Postponement and Suspension of
Redemption

Leidat g 30 ia) cldla Jaals 16,11
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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
below) and will process redemption requests on a
pro rata basis, always taking into account the 10%
limit on the 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.

In the event redemption requests are deferred, the
Fund Manager will apply fair procedures when
choosing 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.

The Fund Manager may only suspend subscription
and redemption requests in the following
circumstances:
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(a) if the Fund Manager has been ordered by
the CMA to suspend subscription and
redemption of units;

(b) 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:

(a) ensure that any suspension
continues only for so long as it is
necessary and justified having
regard to the best interests of the
Unitholders;

(b) review the suspension on a regular
basis and consult with the Board
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and the Custodian on a regular
basis regarding the suspension;
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(c) inform the CMA and the Galail) (gl olatig bl e
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16.12 Compulsory Redemption gl A A 16.12

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 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.
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16.13 Transfer of Units to Other Unitholders
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No transfers between Unitholders are permitted.
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16.14 Minimum Net Asset Value of the Fund
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SAR 10 million.
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16.15 Minimum Subscription and

Redemption Amounts

1313 i) 5 &) Adse 0 S Al 16.15

(a) The Minimum Initial Subscription to
invest in the Fund is SAR 50,000.
(b) The Minimum Additional Subscription

is SAR 50,000.
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(c) The Minimum Redemption is SAR
SAR 50,000.

(d) 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.
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17.  Distribution Policy

s Al 17

The Fund is an income accumulation Fund
whereby its net income will be reinvested in the
Fund and not distributed as dividends on the Units.
Reinvestment of income will be reflected in the
value and price of the Units. The Fund Manager
may, in its absolute discretion, make dividends
distributions but the Fund Manager makes no
guarantee that any such dividends distribution will
be made.
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18.  Reporting to Unitholders
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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 the Regulations and the
Terms & Conditions.

The Fund Manager shall make available to the
public an annual report (including the audited
annual financial statement), interim financial
statements and quarterly statements in accordance
with the Regulations.

Such reports/statements shall be provided to
Unitholders by email on request and without
charge. The annual reports, interim and quarterly
statements shall be available on the website of the
Fund (https://www.morganstanley.com/im/en-
sa/domestic-saudi-
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investor/announcements/announcements-en.html)
in accordance with the Regulations.

The financial year of the Fund ends on 31

(https://www.morganstanley.com/im/en-
sa/domestic-saudi-
Investor/announcements/announcements-

en.html)
December. j
31 52 o G inall A0Lal) Al g5 i Sl G
L e
19. Unitholders’ Register Glagl Sle Jaw 19

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 information that is
relevant to the requesting Unitholder. Such register
shall be available for inspection by the CMA upon
request.
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20.  Meetings of Unitholders

) Sl clelaia) .20

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
or any other website available to the public, 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
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second meeting, which shall be deemed quorate
irrespective of the percentage of the total Units
held by Unitholders in attendance.

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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21.  Unitholders’ Rights gl (Sl 321
21.1  List of Unitholders’ Rights Gl gl Slla gg8a daild 21,1

Unitholders shall have the rights to:

(a)

(b)

(c)
(d)

(e)

¢

(2

(h)

)

obtain a subscription confirmation form upon
subscribing to the Fund;

exercise its rights pertaining to the units held
in the Fund, including but not limited to
voting in the meeting of the Unitholders;

request a meeting of the Unitholders;

obtain the Fund’s short-form annual reports
and interim reports upon request to the Fund
Manager;

receive a copy of the complaints handling
procedures upon request to the Fund
Manager free of charge;

receive an extract of the Unitholders’ register
upon request free of charge;

remove a Fund Board member by way of a
special fund resolution;

redeem its Units in the Fund without
imposing any Early Redemption Fees (if any)
before any fundamental or significant change
(as defined in the Regulations) to the Terms
and Conditions become effective;

receive notifications as required under the
Regulations and the Terms and Conditions;

obtain the Fund’s
statements, upon request to
Manager; and

audited financial
the Fund
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(k) approve fundamental changes (as defined in | 4@adll 4Ll byl de Jgpaall L)
the R.egulations) to these Terms and SYCVR P‘ﬁé Qlla el o5 saiall
Conditions. 2 ol
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21.2  Voting Rights Policy Cugealll o8 Al 2122

After consultation with the Fund Manager’s
compliance officer, the Board shall from time to
time approve the general policies relating to the
exercise by the Fund Manager of the Fund’s voting
rights in respect of shares that form 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 such voting rights should be
exercised.
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22.  Unitholders’ Liability
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Unitholders shall not be liable for the debts and
obligations of the Fund and their liability shall be
limited to the loss of all or part of their investment
in the Fund.
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23. Characteristics of Units
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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
the Terms & Conditions 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 these
Terms & Conditions Units have not been allocated
to any class and the terms on which they are offered
for purchase therefore apply to all investors
equally.
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24.  Changes to the Fund’s Terms

and Conditions
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The Fund Manager must obtain the consent of
Unitholders to a Fundamental Change by way of an
ordinary resolution of Unitholders, after which it
must obtain the consent of the CMA to the
proposed fundamental change.

For these purposes, ‘“Fundamental Change”
means:

(a)

a change which significantly changes the
purposes, nature or class of the Fund;

(b) a change which may have a material
adverse effect on the Unitholders or their

rights in relation to the Fund;

(c)

a change which alters the risk profile of
the Fund;

(d) the voluntary withdrawal of the Fund
Manager from its position as the Fund’s

manager;

(e) any change that would reasonably be
expected to cause the Unitholders to

reconsider their participation in the Fund;

Q)

results in any increased payments out of
the assets of the Fund to the Fund
Manager or any member of the Board or
an affiliate of either of the foregoing;

€9)

any change that introduces any new type
of payment out of the assets of the Fund;

(h) any change that materially increases other
types of payment out of the assets of the

Fund;

change in the eligibility date or the
termination of the Fund;

(@

increases the total value of the Fund’s
assets by accepting cash or in-kind
contributions, or both: or

)

&) any other instances determined by the
CMA from time to time and reported to

the Fund Manager.

The Fund Manager shall obtain the approval of the
Board before undertaking any Fundamental
Change.

The Fund Manager must notify Unitholders and
disclose details of any Fundamental Change on its
website and on Tadawul’s website 10 days before
of the date in which the change becomes effective.
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Unitholders shall have the right to redeem their
Units before any Fundamental Change becomes
effective without incurring any redemption fee.
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25. Termination of the Investment
Fund
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Subject to approval by the Board, the Fund will be
terminated in the following circumstances:

(a) if the Fund Manager proposed its
termination and such proposal is notified
beforehand to Unitholders on not less than
21 days’ notice;

(b) by a special resolution of Unitholders; or

(¢) 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.

Upon the occurrence of the circumstances set out
in sub-paragraphs (a), (b) or (c) above, the Board
shall vote on whether or not the Fund should be
terminated.

If 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. The Fund Manager will
not deduct additional Fees from the Fund’s assets
during the liquidation process. 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.
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26. Fund Manager

26.1 Overview

dae 581 261

The Fund Manager is Morgan Stanley Saudi
Arabia, a capital market institution under the
Capital Market Institutions Regulations with CMA
license number 06044-37  dated 21/11/1427H
(corresponding to 12/12/2006), whose principal
place of business is at:

A 6%3%&]\&3&0&)}4)&&}@\%&
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Ay Al jad B Al Gl Glewse
Ceé‘yd‘) 21427/11/21 &% 37-06044

gL sﬂ:‘-‘)j‘ adae &g «(22006/12/12

Al Rashid Tower, 10th Floor
King Saud Road, Riyadh
P. O. Box 66633, Riyadh 11586
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Tel: +966 (11) 218 70 00
Fax: +966 (11) 218 71 44

The paid-up capital of the Fund Manager is SAR
65,000,000.

The Fund Manager is majority-owned by Morgan
Stanley Middle East Inc. at a level of 99%.

As set out in the Fund Manager’s audited annual
financial statements for the year ended
31 December 2021, revenue was SAR 100.89
million and profits before tax was SAR 15.74
million.

11586 U=l 66633, < .u=
+966 (11) 218 70 00 ;s
+966 (11) 218 71 44 ;-S4
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26.2  Activities

LN 262

The Fund Manager is authorised under licence
number 06044-37 to carry out the following
activities:

(a) dealing as principal and agent;

(b) managing investments and operating
funds;

(c) arranging;
(d) advising; and

(e) custody in securities.
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26.3 Conflicts of Interest

laddl Qbai 263

The Fund Manager has agreed, among other
matters, to the following:

Lo e Al el G (e e samall jone i 5

b

(a) it will use its best efforts to resolve conflicts
of interest between the Fund and either:

(i) other collective investments schemes
with which it or its affiliates are
involved; or

(ii) its clients equitably;

(b) it will allocate investment opportunities
between:

(i)  the Fund;

(i1)) other collective investment schemes
with which it or its affiliates are
involved; and

(iii) its clients equitably; and
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(c)  the Fund Manager will treat each Unitholder | culaa 5 éllla JS aa (3 gaiall pae Julahy (@)
equally and will not give any preference to Gl Aaliadl Jalay ¥ 5 ssbeall s e
any Unitholder over another. AT Claa e cilas %;ll.a o

26.4  Delegation to Third Parties AN Q)Y (el 26.4

The Fund Manager has delegated certain function
to third parties as set out below:

Ama il 5 iy 5y (3 s20all e o8y
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(a)

(b)

(c)

the custody of the Fund to HSBC Saudi
Arabia Limited on the terms of the Custody
Agreement between the Custodian and the
Fund Manager;

the operation of the Fund (including
corporate administrative services) to HSBC
Saudi Arabia Limited on the terms of the
Administration Agreement between the
Operator and the Fund Manager; and

the Registrar functions to HSBC Saudi
Arabia Limited on the terms of the Registrar
Agreement between the Registrar and the
Fund Manager.
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The Fund Manager may, but will not, appoint a

(Bsaiall o B e el §saiall pael Gy

sub-manager of the Fund. RUINTPPIRAREN P
26.5 Functions, Duties and Responsibilities | i Cldgpmay <lialgy  alge 26,5
of the Fund Manager &M&

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

(a)
(b)

(c)
(d)

(e)

6))
(@

fund management;

fund operations, including administrative
services to the Fund;

offering of Units;

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;

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

comply with the Regulations; and

implement compliance monitoring program
and provide the CMA with the result of its
implementation upon request.
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26.6 Removal of the Fund Manager

dsdiall pladie  26.6

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:
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(a) the Fund Manager ceasing to carry on dasily el-)ﬂ‘ Oe Goduall e a1 (‘)
management activities without notifying the | allhii Lawa dgdl jUad) 50 (e 3 laY!
CMA as required under the Capital Market Al (5 gl los g As3Y
Institutions Regulations; . [l dsll o 15
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(b) the cancellation or suspension by the CMA “)ﬂ\a‘zﬂ 2 {L, 4.41_:;1 : | ‘S.\ é\b . X\( )
of the Fund Manager’s license to carry on | =~ P . df
management activities under the Capital Al 3 gl Sl 5o A3 a8 4
Market Institutions Regulations; el el L)) llay (3 gaieall yae 0 13 ()

(¢) arequest by the Fund Manager to the CMA oyl sl ALl = giaall Aaid i3
to cancel its license to carry on management . s Ct s
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(d) the CMA believes that the Fund Manager has S el 5 g ol JieY ‘:A; . ,",,,“' ;i :
failed, in a manner which the CMA considers Apddil) ass ]
material, to comply with the Capital Market e Allial A ae o sy Ja (z)
Law or its Implementing Regulations; Jgal g c;mj Lyl 3

(e) the death, incapacity or resignation of a Js] oand Gl & Oi 09 (3 gduall
portfolio manager who manages the assets of | , « §oaiall e Jd e ]
the Fund, without there being another e d}‘ﬁ‘ | .,,)a‘ QA“ZJ }i". N
registered person employed by the Fund A S8 P
Manager who can manage the assets and | 3 i5alal 5y Zuell ladass g Al Alls Cgi < ()
investments of the Fund; or Al gine umy

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

27. Fund Operator doviall Jrda 27

271  Overview Bl 27.1

HSBC Saudi Arabia Limited has been appointed as
the Operator of the Fund’s assets.

The principal place of business of HSBC Saudi
Arabia Limited is at:

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

Riyadh 11413

Saudi Arabia

The CMA licence number of HSBC Saudi
Arabia Limited is 05008-37.
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27.2  Functions, Duties and Responsibilities

of the Operator

Jrdia il ghsa g clial g9 ailla g 27.2
A gviall

The Fund Operator shall be responsible to comply
with the Regulations and responsible for operating
the Fund through the following:
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(a)  the Fund Operator must maintain the books | ~ . .
and records related to the operation of the ‘_’M‘f °'J='J=' Lﬁ.ﬂl L__”M‘ .u?‘;;"”j
Fund it operates; Gsiall Jiaddy dlall ld yilaall

(b)  the Fund Operator must establish a register of | Say Jau dlae) (3 aiall Jadin e (@)
unitholders and must maintain it in the | 4le LS dSLaall 8 4dada g Cilas gl
Kingdom. The Fund Operator must also | - 1@ ciloadl | <l ] s
update the register of unitholders ) ;‘_\:j\ ;L ); Lé! el ) .,Hu:\s
immediately to reflect changes in the : = ala - ;
unitholders register;

(¢) the Fund Operator.shall be rqspgns1ble for Ny idee oo S{ij G5 sicall Jadia aay (<)
the process of dividends distribution to S sl LSl e~ Y]
unitholders; = = c=)

(d)  the Fund Operator must process requests for <l M‘L’“. Gotall Jrda e ‘—‘;3(‘3)
subscriptions or redemption at the price | e sy A jaudly ala il g &l iEY)
calculated at the next valuation point | bl aail Sledl) ae gall 200N apl) Adass
followingf the bdeadlipe for szllbmis.sion o(f Y Cuay clllal) 3 g ala i) g Sl aEy)
requests for subscription or redemption an T3 o3 et AlSal  of R
must be obliged to meet subscription or 7 - “6. \95 é:iuzj .
redemption requests, subject to any Bstiall plSaly dog 5
provisions to the contrary in the Fund’s
Terms and Conditions or in these
Regulations;

(e) the Fund Operator shall be responsible for | }mi anll e N e (3 gdball Jadia day (@)
valuing the assets of the public fund. In so Yile 5 S Lo 5 saieall
doing, the Fund Operator shall conduct a full '
and fair valuation; and

(f)  the Fund Operator shall be responsible for | (lua e Y ssume (3 saiall Jadn s (@)
calcglatlng the price of the units in the Fund iy 3 alall (3 saiall Cilan y yaas
that it operates.

27.3  Appointment of a Sub-Operator Obld) e Ggdial) Jadia (el 272

Not applicable. G Y

27.4  Delegation of a Third Party in relation | Gl 1 Aediall g als Al algall 273

to Investment Fund Jlaiiay Bty Gl Lasd

Not applicable. G Y

28.  Custodian Bial) cpal 28

28.1 Overview dale 5127 281

HSBC Saudi Arabia Limited has been appointed as
the Custodian of the Fund’s assets.

The principal place of business of HSBC Saudi
Arabia Limited is at:

83 sl A3 groall A pall a3 () U3 (i 3
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HSBC Saudi Arabia Limited
Head Office, North Olaya Road
P. O. Box 9084

Riyadh 11413

Saudi Arabia

The CMA licence number of HSBC Saudi
Arabia Limited is 05008-37.
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28.2  Functions, Duties and Responsibilities

of the Custodian

Jadaly O:u\ Sl giwa g cilial ggdilay 282

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.

Notwithstanding the delegation by the Custodian to
one or more third parties under the provisions of
the Regulations or the Capital Market Institutions
Regulations, 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 behaviour by the Custodian,
or its negligence or wilful default.
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28.3  Appointment of a Sub-Custodian

Obld) (e s Cpal (i 283

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.
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28.4 Removal of the Custodian

Lial el J3& 284

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:

(a) the Custodian ceasing to carry on custody
activity without notifying the CMA as
required under the Capital Market Institutions
Regulations;

(b) the cancellation or suspension by the CMA of
the Custodian’s relevant authorization to carry
on custody activities under the Capital Market
Institutions Regulations;

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

(d) 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

(e) any other event determined by the CMA on
reasonable grounds to be sufficiently material.
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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 cooperate 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
reasonably believes that the removal of the
Custodian is in the best interests of the Unitholders.
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
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Fund Manager must also immediately disclose this
on its website and the Tadawul website.
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28.5 Delegation by the Custodian

Lial) el o palall (gl 285

The Custodian has delegated a number of securities
services operational functions to its global service
centre in Kuala Lumpur, Malaysia or Manilla, the
Philippines (as applicable) (“GSC”), which is also
part of the Custodian’s group.
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29. Fund Board Gsaiall 313 pulaa 29
29.1 Names of the Board Members and AL 9 5 0aY) Gulae slasi slawd 291

Board Composition

The Board of Directors of the Fund shall have at
least three members each appointed for a three-year
term and renewable for another three years. At least
one-third of the members of the Board shall be
independent subject to a 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
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 directors.
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Gokhan Unal — Chairman of the Board

Gokhan is a Managing Director and the head of
Middle East, Asia Pacific ex Japan and China Sales
at Morgan Stanley Investment Management.
Gokhan is also a member of the following internal
committees and Board:

e Member of the Board of Directors of Morgan
Stanley Saudi Arabia;

e Chairman of the Board of Morgan Stanley
Saudi Equity Funds;

e Nomination and Remuneration Committee of
Morgan Stanley Saudi Arabia;

e Management committee for Morgan Stanley
MENA business;

e Executive committee for Morgan Stanley
South East Asia business; and

e (Global steering committee for Sales &
Relationship  Management, Investment
Management business.
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He joined Morgan Stanley in 2010 and has over
30 years of investment industry experience.

Prior to joining the firm, Gokhan was Head of
Distribution, Middle East and Asia, at MFS
Investment Management. Before that, he was Head
of Institutional Sales, Middle East and Asia, at
Pioneer Global Asset Management.

Gokhan received a B.Sc. in Business
Administration from Boston University and an
M.B.A. from Suffolk University, Boston.
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Tarek Jawad 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. 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. Abdullah Mohammed Aldakhil -
Independent Member

Dr. Abdullah Aldakhil is the CEO of Kirnaf
Finance Company. He is also a member of the
Audit and Risk Committee of the Diriyah Gate
Development Authority, an Audit Committee
member of : Alkhozama Management Company,
Saudi Ports Authority, and King Saud University.
He is also an Investment Committee member of
Takaful Charity Foundation.

Dr. Aldakhil was previously the Secretary General
& CEO of the Higher Education Fund, and was
the Chief of Internal Audit at King Saud
University. Prior to that he was an internal auditor
in Al Rajhi Bank.

Dr. Aldakhil has a Bachelor degree in accounting
from King Saud University in Riyadh, an MBA
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from the University of Toledo in Ohio in the United
States and a PHD from the same university.
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29.2  Board Responsibilities oulaal) Gl gpe 292
The Board will have the following roles and ) L g el 5 ) 52V 5 oY) (s g
responsibilities: . . e ;
Gl gl aea Jeo A8 gl (1)
(a) approval of material contracts, decisions and

(b)

(c)

(d)

(e)

()

(2

(h)

reports involving the public Fund, including,
but not limited to, contracts for the provision
of fund management services, contracts for
the provision of custody services but
excluding contracts entered into pursuant to
investment decisions regarding underlying
investments made or to be made by the Fund;

approval of a written policy relating to voting
rights of the Fund Assets;

oversight and, where appropriate, approval or
ratification of any conflicts of interest the
Fund Manager has identified;

meeting at least twice annually with the Fund
Manager’s compliance committee or its
compliance officer to review the Fund
Manager’s compliance with all applicable
rules, laws and regulations, including (without
limitation) the requirements of the IFRs;

approval of all fundamental and non-
fundamental changes stipulated in Articles 62
and 63 of the IFRs before the Fund Manager
obtains the approval or notification of the
unitholders and the CMA (as applicable);

confirmation as to the completeness and
accuracy (complete, clear, accurate, and not
misleading), and compliance with the I[FRs, of
the Fund Terms & Conditions and of any other
document, contractual or otherwise, that
includes disclosures relating to the Fund
and/or the Fund Manager and its conduct of
the Fund;

ensuring that the Fund Manager carries out its
obligations in the best interests of the
Unitholders, in accordance with the IFRs and
the Fund’s Terms & Conditions;

reviewing the report that includes assessment
of the performance and quality of services of
the parties providing significant services, in
order to ensure that the Fund Manager fulfils
his responsibilities in the interest of
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Unitholders in accordance with the Fund’s
Terms & Conditions and the provisions
stipulated in the IFRs;

(i) assessment of the mechanism of the Fund
Manager’s handling of the risks related to the
Fund’s assets in accordance with the Fund
Manager’s policies and procedures that detect
the Fund’s risks and how to treat such risks;

(G) have a fiduciary duty to 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;

(k) taking minutes of Board meetings that reflect
all deliberations and facts of such meetings

and the decisions taken; and

(1) reviewing the report containing all complaints
and the measures taken regarding them, in
order to ensure that the Fund Manager carries
out his responsibilities in a way that serves the
interest of Unitholders in accordance with the
Fund’s Terms & Conditions and the IFRs.
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29.3 Remuneration

k) 293

The remuneration of each 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 director shall be SAR 50,000. No
VAT is payable on remuneration received by fund
directors.

The executive members of the Fund’s board shall
receive no remuneration from the Fund.
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29.4  Conflicts of Interest
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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
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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.
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Membership s Jii el

Mr. Sakka is a board member of Ajeej Capital
Cayman Islands. Ajeej Capital Cayman Islands is
the Fund Manager of the Ajeej MENA Fund.
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30. Shariah Supervisory Committee Lol QB0 Al 30
Not applicable. Gehaiy Y
31. Investment Advisor i) jlddea 31
Not applicable. Gabi Y
32. Distributor gisdl 32
The Fund may appoint a distributor, if required. Y AV ¢ g ga Gl (3 gaiall gy
33.  Auditor clleall aal e .33
331  Overview dale 3k 331

The Fund Manager has appointed Ernst & Young
to act as the Fund’s auditor. The principal place of
business of Ernst & Young is at:

P.O. Box 2732

Riyadh 11461

Saudi Arabia

Tel: +966 (11) 273 4740
Fax: +966 (11) 273 4730
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33.2  Functions, Duties and Responsibilities

of the Auditor
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The Auditor, who shall be appointed by the Fund
Manager upon the approval of the Fund Board, is
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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.
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33.3 Replacement of the Auditor
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The Board must reject the appointment of an
auditor or instruct the Fund Manager to replace the
Auditor in the circumstances below:

(a) there are any outstanding and material
allegations of professional misconduct in

relation to audit functions by the Auditor;

(b) the Auditor ceases to be an independent
auditor;

(¢) the Auditor is no longer registered with the
CMA;

(d) the Board determines that the Auditor does
not have sufficient qualifications and

experience to perform a satisfactory auditing
functions; or

the CMA, in its absolute discretion, instructs
the Fund Manager to replace the Auditor of

(e)
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the Fund.
34. Fund’s Assets dsiiall Joal .34
The assets of the Fund is held by the custodian on | 4Ly Jagal) yual Aol g3 35 siaa (3 gaicall J gual
behalf of the Fund. G sdiall e

The custodian will segregate the assets of the Fund
from its assets and from the assets of its other
clients.

The assets of the Fund are owned collectively by
the Unitholders. The Fund Manager, and any fund
sub manager, fund operator, the custodian, sub-
custodian, distributor or investment advisor will
not have any interest in or claims against such
assets, other than when such entity is a Unitholder,
when claims are permitted under the Regulations
and disclosed by way of statement in these Terms
& Conditions.
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35. Complaints

gl 35

Procedures for remediating complaints will be
presented to Unitholders upon request and without
charge. Complaints may made as follows:

(a) In writing: letters should be addressed to the
Compliance Officer at Morgan Stanley’s
Saudi Arabia Registered Head Office.
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(b) By telephone or fax: directly to the
Compliance Department at the Registered
Head Office.

(¢) By email: to the following email address:
Icsaudi@morganstanley.com
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36. Conflicts of Interest
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36.1 Conflicts of Interest

cladll gl 36.1

The Fund Manager operates in accordance with the
Morgan Stanley policies and procedures for
managing conflicts of interest. A summary of these
provisions will be made available by the Fund
Manager upon request
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36.2 Committee for the Resolution of
Securities Disputes
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The Committee for the Resolution of Securities
Disputes has the jurisdiction to adjudicate disputes
arising from investing in the Fund.
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37. Unitholder Declaration
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I/We have read and acknowledged these Terms and
Conditions, and agreed to the terms thereof and
consent to the characteristics of the Units
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subscribed for. e
Investors Name: . Al P“"‘
Signature: . é:é il
Date: @J‘-‘S‘

For Corporate Investors:
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Authorised Signatories:
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Company’s Stamp:
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	(c) a change which alters the risk profile of the Fund;  
	(d) the voluntary withdrawal of the Fund Manager from its position as the Fund’s manager; 
	(e) any change that would reasonably be expected to cause the Unitholders to reconsider their participation in the Fund; 
	(f) results in any increased payments out of the assets of the Fund to the Fund Manager or any member of the Board or an affiliate of either of the foregoing; 
	(g) any change that introduces any new type of payment out of the assets of the Fund; 
	(h) any change that materially increases other types of payment out of the assets of the Fund; 
	(i) change in the eligibility date or the termination of the Fund; 
	(j) increases the total value of the Fund’s assets by accepting cash or in-kind contributions, or both: or 
	(k) any other instances determined by the CMA from time to time and reported to the Fund Manager. 

	25. Termination of the Investment Fund
	(a) if the Fund Manager proposed its termination and such proposal is notified beforehand to Unitholders on not less than 21 days’ notice;
	(b) by a special resolution of Unitholders; or
	(c) 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.

	26. Fund Manager
	26.1 Overview
	26.2 Activities
	(a) dealing as principal and agent;
	(b) managing investments and operating funds;
	(c) arranging;
	(d) advising; and
	(e) custody in securities.

	26.3 Conflicts of Interest
	(a) it will use its best efforts to resolve conflicts of interest between the Fund and either:
	(i) other collective investments schemes with which it or its affiliates are involved; or
	(ii) its clients equitably;

	(b) it will allocate investment opportunities between:
	(i) the Fund;
	(ii) other collective investment schemes with which it or its affiliates are involved; and
	(iii) its clients equitably; and

	(c) the Fund Manager will treat each Unitholder equally and will not give any preference to any Unitholder over another.

	26.4 Delegation to Third Parties
	(a) the custody of the Fund to HSBC Saudi Arabia Limited on the terms of the Custody Agreement between the Custodian and the Fund Manager;
	(b) the operation of the Fund (including corporate administrative services) to HSBC Saudi Arabia Limited on the terms of the Administration Agreement between the Operator and the Fund Manager; and
	(c) the Registrar functions to HSBC Saudi Arabia Limited on the terms of the Registrar Agreement between the Registrar and the Fund Manager.

	26.5 Functions, Duties and Responsibilities of the Fund Manager
	(a) fund management; 
	(b) fund operations, including administrative services to the Fund; 
	(c) offering of Units; 
	(d) 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; 
	(f) comply with the Regulations; and
	(g) implement compliance monitoring program and provide the CMA with the result of its implementation upon request.

	26.6 Removal of the Fund Manager
	(a) the Fund Manager ceasing to carry on management activities without notifying the CMA as required under the Capital Market Institutions Regulations; 
	(b) the cancellation or suspension by the CMA of the Fund Manager’s license to carry on management activities under the Capital Market Institutions Regulations; 
	(c) a request by the Fund Manager to the CMA to cancel its license to carry on management activities; 
	(d) 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; 
	(e) the death, incapacity or resignation of a portfolio manager who manages the assets of the Fund, without there being another registered person employed by the Fund Manager who can manage the assets and investments of the Fund; or 
	(f) any other event determined by the CMA on reasonable grounds to be sufficiently material.


	27. Fund Operator
	27.1 Overview
	27.2 Functions, Duties and Responsibilities of the Operator
	(a) the Fund Operator must maintain the books and records related to the operation of the Fund it operates;
	(b) the Fund Operator must establish a register of unitholders and must maintain it in the Kingdom. The Fund Operator must also update the register of unitholders immediately to reflect changes in the unitholders register;
	(c) the Fund Operator shall be responsible for the process of dividends distribution to unitholders;
	(d) the Fund Operator must process requests for subscriptions or redemption at the price calculated at the next valuation point following the deadline for submission of requests for subscription or redemption and must be obliged to meet subscription or redemption requests, subject to any provisions to the contrary in the Fund’s Terms and Conditions or in these Regulations;
	(e) the Fund Operator shall be responsible for valuing the assets of the public fund. In so doing, the Fund Operator shall conduct a full and fair valuation; and
	(f) the Fund Operator shall be responsible for calculating the price of the units in the Fund that it operates.

	27.3 Appointment of a Sub-Operator
	27.4 Delegation of a Third Party in relation to Investment Fund

	28. Custodian
	28.1 Overview
	28.2 Functions, Duties and Responsibilities of the Custodian
	28.3 Appointment of a Sub-Custodian
	28.4 Removal of the Custodian
	(a) the Custodian ceasing to carry on custody activity without notifying the CMA as required under the Capital Market Institutions Regulations; 
	(b) the cancellation or suspension by the CMA of the Custodian’s relevant authorization to carry on custody activities under the Capital Market Institutions Regulations;  
	(c) a request by the Custodian to the CMA to cancel its authorization carry on custody activities;  
	(d) 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
	(e) any other event determined by the CMA on reasonable grounds to be sufficiently material.

	28.5 Delegation by the Custodian

	29. Fund Board
	29.1 Names of the Board Members and Board Composition
	29.2 Board Responsibilities
	(a) approval of material contracts, decisions and reports involving the public Fund, including, but not limited to, contracts for the provision of fund management services, contracts for the provision of custody services but excluding contracts entered into pursuant to investment decisions regarding underlying investments made or to be made by the Fund; 
	(b) approval of a written policy relating to voting rights of the Fund Assets;
	(c) oversight and, where appropriate, approval or ratification of any conflicts of interest the Fund Manager has identified; 
	(d) meeting at least twice annually with the Fund Manager’s compliance committee or its compliance officer to review the Fund Manager’s compliance with all applicable rules, laws and regulations, including (without limitation) the requirements of the IFRs;
	(e) approval of all fundamental and non-fundamental changes stipulated in Articles 62 and 63 of the IFRs before the Fund Manager obtains the approval or notification of the unitholders and the CMA (as applicable); 
	(f) confirmation as to the completeness and accuracy (complete, clear, accurate, and not misleading), and compliance with the IFRs, of the Fund Terms & Conditions and of any other document, contractual or otherwise, that includes disclosures relating to the Fund and/or the Fund Manager and its conduct of the Fund; 
	(g) ensuring that the Fund Manager carries out its obligations in the best interests of the Unitholders, in accordance with the IFRs and the Fund’s Terms & Conditions; 
	(h) reviewing the report that includes assessment of the performance and quality of services of the parties providing significant services, in order to ensure that the Fund Manager fulfils his responsibilities in the interest of Unitholders in accordance with the Fund’s Terms & Conditions and the provisions stipulated in the IFRs;
	(i) assessment of the mechanism of the Fund Manager’s handling of the risks related to the Fund’s assets in accordance with the Fund Manager’s policies and procedures that detect the Fund’s risks and how to treat such risks;
	(j) have a fiduciary duty to 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; 
	(k) taking minutes of Board meetings that reflect all deliberations and facts of such meetings and the decisions taken; and
	(l) reviewing the report containing all complaints and the measures taken regarding them, in order to ensure that the Fund Manager carries out his responsibilities in a way that serves the interest of Unitholders in accordance with the Fund’s Terms & Conditions and the IFRs.

	29.3 Remuneration
	29.4 Conflicts of Interest
	29.5 Other Investment Fund Board Membership

	30. Shariah Supervisory Committee
	31. Investment Advisor
	32. Distributor
	33. Auditor
	33.1 Overview
	33.2 Functions, Duties and Responsibilities of the Auditor
	33.3 Replacement of the Auditor
	(a) there are any outstanding and material allegations of professional misconduct in relation to audit functions by the Auditor;
	(b) the Auditor ceases to be an independent auditor;
	(c) the Auditor is no longer registered with the CMA;
	(d) the Board determines that the Auditor does not have sufficient qualifications and experience to perform a satisfactory auditing functions; or
	(e) the CMA, in its absolute discretion, instructs the Fund Manager to replace the Auditor of the Fund.
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	35. Complaints
	(a) In writing: letters should be addressed to the Compliance Officer at Morgan Stanley’s Saudi Arabia Registered Head Office.
	(b) By telephone or fax: directly to the Compliance Department at the Registered Head Office.
	(c) By email: to the following email address: lcsaudi@morganstanley.com
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